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

PVpallet, Inc.
2495 280th
Montrose, [A 52639
https://www.pvpallet.com

Up to $1,070,000.00 in Common Stock at $25.00
Minimum Target Amount: $10,000.00

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



Company:

Company: PVpallet, Inc.

Address: 2495 280th, Montrose, [A 52639
State of Incorporation: DE

Date Incorporated: November 19, 2020

Terms:

Equity

Offering Minimum: $10,000.00 | 400 shares of Common Stock
Offering Maximum: $1,070,000.00 | 42,800 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $25.00

Minimum Investment Amount (per investor): $400.00

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Investor shall appoint the Chief Executive Officer of the Company
(the "CEO™), or his or her successor, as the Investor’s true and lawful proxy and
attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Investor, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Investor pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Investor is an individual, will survive the death, incompetency and disability of the
Investor and, so long as the Investor is an entity, will survive the merger or
reorganization of the Investor or any other entity holding the Securities. However, the
Proxy will terminate upon the closing of a firm commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses®
Time-Based:
Friends and Family Early Birds

Invest within the first 72 hours and receive an additional 15% bonus shares.



Super Early Bird Bonus

Invest within the first week and receive an additional 10% bonus shares.

Early Bird Bonus

Invest within the first two weeks and receive an additional 8% bonus shares.
Amount Based:

First Volume Tier: $1000 to $5000 = Exclusive access to PVPallet annual investor
newsletter

Second Volume Tier: $5,000 to $9,999 investment = 5% bonus shares
Third Volume Tier: $10,000 to $24,999 investment = 8% bonus shares
Fourth Volume Tier: $25,000+ = 12% bonus shares

*All perks occur when the offering is completed.
The 10% StartEngine O ‘B

PVpallet, Inc 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 vou buy 100 shares of Common Stock at
$25.00 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $2,500. 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 only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

PVpallet, Inc. is a Delaware corporation that has created one of the solar industry's
first reusable, recyclable and collapsable shipping containers that is purpose-built for
solar PV panels. PVpallet will replace the current antiquated solar shipping method of
using wood pallets, which are typically used one time and then disposed of in wood
chippers and landfills.



PVpallet provides value across the entire solar supply chain, including:

-A reusable container that can be used an estimated 20+ times, and be ground up
and recycled into a new PVpallet at the end of its usable life

-Side walls and cross braces provide additional protection for fragile solar panels,
which are currently damges an estimated 2-5% during the shipping and handling
process

-The collapsible side walls nest in the base, allowing for a 5:1 return ratio. In other
words, for every 5 trucks shipped out full of sola panels, only one truck needs to return

-Eliminates the environmental impact and costs of pallet disposal

-The side walls allows PVpallets to be stacked 4 units high in warehouses compared
to the allowable 2-high stacks of wood pallets, cutting the required warehouse storage
space by 50%

-Removable side walls allow easy access to solar panels during the installation
process.

-Shipping partial loads on wood pallets is a significant headache for distributors and
installers--imagine trying to stacking a deck of cards on its side, but the cards are
made from fragile glass and silicon wafers. PVpallet's sliding/locking track bars allow
for efficient, safe loading and transport of partial loads.

For the first 1-5 years of operations, PVpallets will be manufactured through a third
party. PVpallet may opt to acquire or lease manufacturing equipment and strategically
shift select manufacturing processes in-house. Shipping of PVpallets will be handled
be third party logistics firms.

PVpallet will initially be sold as assets to solar panel manufacturers, disitributors,
installers, and solar recyclers. Over the next 1-2 vears, we will also be reinvesting
profits to build an internal inventory of PVpallets. This inventory will allow us to
provide a "pallets as a service” lease model, where we own and manage the pallets and
logistics. This lease model will make the value proposition less burdonsome for
customers, provide a system for a circular economy, and generate a recurring revenue
model to help PVpallet, Inc. grow and capitalize on the 400%+ projected growth in the
solar industry over the next decade.

Wood pallet waste is not isolated to the solar industry. We will continue to invest in
research and development to leverage PVpallet's IP (two provisional US patent filings,
one non-provisional utiltiy US patent filing, and one PTC filing for international IP
protection) in other markets centered around large, fragile products, such as
televisions, doors and windows.

Competitors and Industry

PVpallet is focused on providing purpose-built shipping solutions for the solar



industry, an industry that continues to grow both domestically and globally. According
to an independent research report, the global Solar Energy Market was estimated at
USD 50 Billion in 2019 and is expected to reach USD 200 Billion by 2026. The global
Solar Energy Market is expected to grow at a compound annual growth rate (CAGR) of
20% from 2020 to 2026."

Based on our research, there are no direct competitors to PVpallet in the solar
industry. Our only major indirect competition is the industry-wide use of wood pallets,
which have several major disadvntages:

-Wood pallets are generally made from low-quality wood, sometimes particle board.
This low quality of construction means that they are almost alwavys used only one time
to ship solar panels to the construction site, and then disposed of after the panels are
unloaded.

-Disposal of wood pallets is costly and sometimes not even feasible. At the end of
every project, solar installers must rent large construction dumpsters and pay for
landfill disposal costs of the wood pallets. The immense about of waste, coupled with
the chemical compounds within the wood, mean that some jobsites are unable to
dispose of the wood pallets at all. In some cases, they are placed into wood chippers
and spread on the ground. Our estimates indicate that last year, over 60 million
pounds of wood pallet waste was generated from the US solar industry alone, and
upwards of 10x that amount globally.

-Due to the fact that they are generally used only one time, wood pallets are a
recurring and significant capital expense on every solar project.

-Wood pallets are nable to be stacked taller than 2-high in a warehouse. This is due
to the fact that the solar panels themselves, made from fragile glass and silicon
wafers, are what is suppporting the weight of the upper pallet.

-According to our discussions with major industry players in manufacturing,
distribution and installation, an estimated average of 2-5% of solar panel shipment on
wood pallets arrive at site damaged unusable due to their lack of protection.

-Many solar panels are shipped in a vertical stack, similar to a deck of cards turned
on its side and wrapped with cardboard and plastic bands. Once the bands are cut and
cardboard is removed, wood pallets provide no support to keep the panels upright and
the fall over on their sides. This leads to inefficiencies during the installation process,
and occasionally additional damage to the solar panels.

Based on our research, PVpallet is one of the first reusable, recyclable, collapsible
containers that is purpose-built for shipping solar panels.

Current Stage and Roadmap

Currently, PVpallet has manufactured 150 full-scale PVpallets via our subcontracted
manufacturer 20/20 Custom Molded Plastics. During Q4 2021, these pallets will be put
through real-world loading and transportation tests in-house, through in-house and



third party testing, along with select partners and customers in the solar
manufacturing, distributation, installation, and recycling industries.

We have secured our spot in 20,20 Custom Molded Plastics’ manufacturing queue,
allowing us to start full-scale manufacturing production in Q1 2022. The first
manufacturing run will be up to 10,000 units, with the actual quantity determined
based on pre-order accumulated in Q4 2021. Thereforward, we expect to place
quarterly manufacturing orders based on customer demand. With the current base and
wall molds, we can produce up to 250 PVpallets per day. The addition of a second set
of wall molds will allow us to double our capacity to 500 PVpallets per day.

In 2022, we plan to sell PVpallets as assets to our customers. This will allow us to
build a market following, and to reinvest profits in order to accumulate capital. In
2022, we will be focused on two main activities - 1) Building the financial means, staff,
logistics, and platforms to kick off a PVpallet lease/subscription model in 2023, and 2)
Investing in research and development to create a PVpallet form factor for large
format solar panels use in utility-scale plants, as well as applications in other
industries shipping large, fragile contents (e.g. doors and windows, flat-screen
televisions). Based on martket demand, we may need to invest in a second set of
injection molds for PVpallet.

Additionally in 2022, we plan to design a second model of PVPallets. The current
version of PVpallet accomodates approximately 80-90% of the solar panel dimensions
in the broad market. As the utility-scale solar markets trend toward larger format
modules, we will be focused on designing a second model that accomodates these
modules and will position PVpallet to capitalize this additional unserviced market
share.

By 2023, we plan to implement full scale-up of the PVpallet lease/subscription model,
as well as marketing to the other industry(ies) that were researched and developed in
2022,

The Team

Officers and Directors

Name: Philip Schwarz

Philip Schwarz's current primary role is with Patrick Engineering, Inc.. Philip Schwarz
currently services 30 hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:

¢ Position: Cofounder, Business Development
Dates of Service: November 19, 2020 - Present
Responsibilities: Business Development, Operations, Management



Other business experience in the past three years:

e Employer: Patrick Engineering, Inc.
Title: Renewable Energy Practice Lead
Dates of Service: February 08, 2021 - Present
Responsibilities: Division Leader

Other business experience in the past three years:

e Employer: Roeslein and Associates, Inc.
Title: Business Development Manager
Dates of Service: April 15, 2019 - January 31, 2021
Responsibilities: Business Development, Project Management

Other business experience in the past three years:

e Employer: PRYSM Sustainable Solutions, Inc.
Title: Managing Partner
Dates of Service: December 01, 2015 - Mav 15, 2019
Responsibilities: Business Development, Operations, Finance, Project
Management

Name: Luke Phelps
Luke Phelps's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Cofounder, General Manager
Dates of Service: November 19, 2020 - Present
Responsibilities: Company Management and Operations

Other business experience in the past three years:

e Employer: Sun Power, LLC (dba Red Barn Solar)
Title: Owner
Dates of Service: September 05, 2107 - January 31, 2021
Responsibilities: Onwer, General Manager

Name: Ethan Wollbrink

Ethan Wollbrink's current primary role is with Van Meter, Inc.. Ethan Wollbrink
currently services 20 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:



e Position: Cofounder, Sales
Dates of Service: November 19, 2020 - Present
Responsibilities: Strategy, Sales and Business Development

Other business experience in the past three years:

¢ Employer: Van Meter, Inc.
Title: National Solar Sales Manager
Dates of Service: October 20, 2012 - Present
Responsibilities: Responsible for managing all solar sales staff, supply chain
management, vendor relations and procurement, business development, and
business growth strategies.

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 the Company (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.

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 at this stage 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
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any common stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. 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 illiquid 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 player in the solar, shipping and packaging, and/or logistics industries.
However, that may never happen or it may happen at a price that results in you losing
money on this investment.

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. [ssuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your 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. If 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 yvour
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 Discretion as to Use of Proceeds

QOur 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 hypothetical 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.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing reusable
packaging, shipping and logistics. Our revenues are therefore dependent upon the
market for reusable packaging, shipping and logistics.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the product testing stage and have currently only manufactured a
limited quantity of PVpallets. Delays or cost overruns in the development of our
PVpallet 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.

Minority Holder; Securities with Voting Rights

The common stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and therefore
will have a limited ability to influence management's decisions on how to run the
business. You are trusting in management discretion in making good business
decisions that will grow vour investments. Furthermore, in the event of a liquidation
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.

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
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended 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 expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget 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 the products fail to achieve significant sales and acceptance in the
marketplace, this could materially and adversely impact the value of your investment.

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

PVpallet, Inc. was formed on November 19, 2020. 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. PVpallet,
Inc. has incurred a net loss and has had limited revenues generated since inception.
There is no assurance that we will be profitable in the next 3 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 effectively no revenue. If you
are investing in this company, it’s because you think that PVpallet 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 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 multiple trademarks, copyrights, Internet domain names, and trade secrets. 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.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. 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 due to its
unregistered intellectual property.

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 mayv 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 emplovyee 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.

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.

The Company is vulnerable to hackers and cyber-attacks

We may be vulnerable to cyber-attacks and hackers that may negatively impact the
company. Further, we rely on a third-party technology provider to provide some of our
back-up technology. Any disruptions of services or cyber-attacks either on our
technology provider or on PVpallet, Inc. could harm our reputation and materially
negatively impact our financial condition and business.



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.

Number of Securities

Stockholder Name ed Type of Security Owned |Percentage
Sun Power, LLC (Luke |, Common Stock 43.9331
Phelps)

ISA Ventures Fund Series Seed-1 Preferred
! 142 857 20.9205
LLLP ’ Stock

The Company's Securities

The Company has authorized Common Stock, Series Seed-1 Preferred Stock, Series
Seed-2 Preferred Stock, and Series Seed-3 Preferred Stock. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 42,800 of Common Stock.

Common Stock
The amount of security authorized is 5,000,000 with a total of 540,000 outstanding.
Voting Rights

Holders of Common Stock are entitled to 1 vote per share. Please see Voting Rights of
Securities Sold in this Offering below for additional detail.

Material Rights

Stock Options

The total amount outstanding does not include 10,000 shares of stock options
reserved for issuance.

The total amount outstanding does not include 14,500 shares of restricted stock
reserved for issuance.

The total amount outstanding does not include 65,000 shares reserved for issuance
under the Company's Equity Incentive Plan.

The total amount outstanding does not include 10,000 shares of issued and
unexercised stock options.

Voting Rights of Securities Sold in this Offering

Voting Proxy.Each Investor shall appoint the Chief Executive Officer of the Company
(the “CEQ™), or his or her successor, as the Investor’s true and lawful proxy and



attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Investor, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Investor pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Investor is an individual, will survive the death, incompetency and disability of the
Investor and, so long as the Investor is an entity, will survive the merger or
reorganization of the Investor or any other entity holding the Securities. However, the
Proxy will terminate upon the closing of a firm commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Series Seed-1 Preferred Stock
The amount of security authorized is 142,857 with a total of 142,857 outstanding.
Voting Rights

The Series Seed Preferred shall vote together with the Common Stock on an as-
converted basis, and not as a separate class, except (i) so long as 25% of the shares of
Series Seed Preferred issued in the transaction are outstanding, the Series Seed
Preferred as a separate class shall be entitled to elect two (2) members of the Board of
Directors (each, a “Preferred Director”), one of whom shall be appointed by ISAV and
the other by the other Investor (in each case, so long as the relevant party holds at
least 25% of the shares of Series Seed Preferred issued to it in the transaction), (ii) as
required by law, and (iii) as provided in “Protective Provisions” below. The Company’s
Charter will provide that the number of authorized shares of Common Stock may be
increased or decreased with the approval of a majority of the Preferred and Common
Stock, voting together as a single class, and without a separate class vote by the
Common Stock.

Material Rights
Dividends:

The Series Seed Preferred will carry an annual 4% cumulative dividend payable as and
if declared by the Board of Directors, which shall begin to accrue on the first
anniversary of the Initial Closing.

Liquidation Preference:

In the event of any liquidation, dissolution or winding up of the Company, the
proceeds shall be paid as outlined in Exhibit F



Protective Provisions:

So long as 25% shares of Series Seed Preferred issued in the transaction are
outstanding, in addition to any other vote or approval required under the Company’s
Charter or Bylaws, the Company will not, without the written consent of the Requisite
Holders, either directly or by amendment, merger, consolidation, recapitalization,
reclassification, or otherwise take certain action as outlined in Exhibit F.

Optional Conversion:

The Series Seed Preferred initially converts 1:1 to Common Stock at any time at option
of holder, subject to adjustments for stock dividends, splits, combinations and similar
events and as described in Exhibit F.

Anti-dilution Provisions:

In the event that the Company issues additional securities at a purchase price less
than the current Series Seed Preferred conversion price, such conversion price shall be
adjusted in accordance with provisions in Exhibit F.

Mandatory Conversion:

Each share of Series Seed Preferred will automatically be converted into Common
Stock at the then applicable conversion rate (i) in the event of the closing of a firm
commitment underwritten public offering with a price of 5 times the Original
Purchase Price (subject to adjustments for stock dividends, splits, combinations and
similar events) and gross proceeds to the Company of not less than $50,000,000 (a
“QPO™), or (ii) upon the written consent of the Requisite Holders.

Right of First Refusal/Right of Co-Sale (Take-Me-Along):

Company first and then, second, Founders and, third, Major Investors will have a right
of first refusal with respect to any shares of capital stock of the Company proposed to
be transferred by current and future employees holding 1% or more of Company
Common Stock (assuming conversion of Preferred Stock and whether then held or
subject to the exercise of options), with a right of oversubscription for Major Investors
and Founders of shares unsubscribed by the other Major Investors and Founders,
subject to customary exceptions for estate planning. Before any such person may sell
Common Stock, he will give the Major Investors and Founders an opportunity to
participate in such sale on a basis proportionate to the amount of securities held by
the seller and those held by the participating Major Investors and Founders, subject to
customary exceptions for estate planning and other de minimis transfers.

VOTING AGREEMENT
Drag Along:

Holders of Preferred Stock and all current and future holders of Common Stock
(assuming conversion of Preferred Stock and whether then held or subject to the



exercise of options) shall be required to enter into an agreement with the Investors
that provides that such stockholders will vote their shares in favor of a Deemed
Liquidation Event or transaction in which 50% or more of the voting power of the
Company is transferred and which is approved by the Board of Directors, the Requisite
Holders and holders of a majority of the shares of Common Stock (collectively with the
Requisite Holders, the “"Electing Holders™), so long as the liability of each stockholder
in such transaction is several (and not joint) and does not exceed the stockholder’s pro
rata portion of any claim and the consideration to be paid to the stockholders in such
transaction will be allocated as if the consideration were the proceeds to be
distributed to the Company’s stockholders in a liquidation under the Company’s then-
current Charter, subject to customary limitations.

Series Seed-2 Preferred Stock
The amount of security authorized is 100,000 with a total of 0 outstanding.
Voting Rights

The Series Seed Preferred shall vote together with the Common Stock on an as-
converted basis, and not as a separate class, except (1) so long as 25% of the shares of
Series Seed Preferred issued in the transaction are outstanding, the Series Seed

Preferred as a separate class shall be entitled to elect two (2) members of the Board of
Directors (each, a “Preferred Director”), one of whom shall be appointed by ISAV and
the other by the other Investor (in each case, so long as the relevant party holds at
least 25% of the shares of Series Seed Preferred issued to it in the transaction), (ii) as
required by law, and (iii) as provided in "Protective Provisions” below. The Company’s
Charter will provide that the number of authorized shares of Common Stock may be
increased or decreased with the approval of a majority of the Preferred and Common
Stock, voting together as a single class, and without a separate class vote by the
Common Stock.

Material Rights
Dividends:

The Series Seed Preferred will carry an annual 4% cumulative dividend payable as and
if declared by the Board of Directors, which shall begin to accrue on the first
anniversary of the Initial Closing.

Liquidation Preference:

In the event of any liquidation, dissolution or winding up of the Company, the
proceeds shall be paid as outlined in Exhibit F

Protective Provisions:

So long as 25% shares of Series Seed Preferred issued in the transaction are
outstanding, in addition to any other vote or approval required under the Company’s
Charter or Bylaws, the Company will not, without the written consent of the Requisite



Holders, either directly or by amendment, merger, consolidation, recapitalization,
reclassification, or otherwise take certain action as outlined in Exhibit F.

Optional Conversion:

The Series Seed Preferred initially converts 1:1 to Common Stock at any time at option
of holder, subject to adjustments for stock dividends, splits, combinations and similar
events and as described in Exhibit F.

Anti-dilution Provisions:

In the event that the Company issues additional securities at a purchase price less
than the current Series Seed Preferred conversion price, such conversion price shall be
adjusted in accordance with provisions in Exhibit F.

Mandatory Conversion:

Each share of Series Seed Preferred will automatically be converted into Common
Stock at the then applicable conversion rate (i) in the event of the closing of a firm
commitment underwritten public offering with a price of 5 times the Original
Purchase Price (subject to adjustments for stock dividends, splits, combinations and
similar events) and gross proceeds to the Company of not less than $50,000,000 (a
“QP0”), or (ii) upon the written consent of the Requisite Holders.

Right of First Refusal/Right of Co-Sale (Take-Me-Along):

Company first and then, second, Founders and, third, Major Investors will have a right
of first refusal with respect to any shares of capital stock of the Company proposed to
be transferred by current and future employees holding 1% or more of Company
Common Stock (assuming conversion of Preferred Stock and whether then held or
subject to the exercise of options), with a right of oversubscription for Major Investors
and Founders of shares unsubscribed by the other Major Investors and Founders,
subject to customary exceptions for estate planning. Before any such person may sell
Common Stock, he will give the Major Investors and Founders an opportunity to
participate in such sale on a basis proportionate to the amount of securities held by
the seller and those held by the participating Major Investors and Founders, subject to
customary exceptions for estate planning and other de minimis transfers.

VOTING AGREEMENT

Drag Along:

Holders of Preferred Stock and all current and future holders of Common Stock
(assuming conversion of Preferred Stock and whether then held or subject to the
exercise of options) shall be required to enter into an agreement with the Investors
that provides that such stockholders will vote their shares in favor of a Deemed
Liquidation Event or transaction in which 50% or more of the voting power of the
Company is transferred and which is approved by the Board of Directors, the Requisite
Holders and holders of a majority of the shares of Common Stock (collectively with the



Requisite Holders, the “Electing Holders”), so long as the liability of each stockholder
in such transaction is several (and not joint) and does not exceed the stockholder’s pro
rata portion of any claim and the consideration to be paid to the stockholders in such
transaction will be allocated as if the consideration were the proceeds to be
distributed to the Company’s stockholders in a liquidation under the Company’s then-
current Charter, subject to customary limitations.

Series Seed-3 Preferred Stock
The amount of security authorized is 50,000 with a total of 0 outstanding.
Voting Rights

The Series Seed Preferred shall vote together with the Common Stock on an as-
converted basis, and not as a separate class, except (i) so long as 25% of the shares of
Series Seed Preferred issued in the transaction are outstanding, the Series Seed
Preferred as a separate class shall be entitled to elect two (2) members of the Board of
Directors (each, a “Preferred Director™), one of whom shall be appointed by [SAV and
the other by the other Investor (in each case, so long as the relevant party holds at
least 25% of the shares of Series Seed Preferred issued to it in the transaction), (ii) as
required by law, and (iii) as provided in “Protective Provisions” below. The Company’s

Charter will provide that the number of authorized shares of Common Stock may be
increased or decreased with the approval of a majority of the Preferred and Common
Stock, voting together as a single class, and without a separate class vote by the
Common Stock.

Material Rights
Dividends:

The Series Seed Preferred will carry an annual 4% cumulative dividend pavable as and
if declared by the Board of Directors, which shall begin to accrue on the first
anniversary of the Initial Closing.

Liquidation Preference:

In the event of any liquidation, dissolution or winding up of the Company, the
proceeds shall be paid as outlined in Exhibit F

Protective Provisions:

So long as 25% shares of Series Seed Preferred issued in the transaction are
outstanding, in addition to any other vote or approval required under the Company’s
Charter or Bylaws, the Company will not, without the written consent of the Requisite
Holders, either directly or by amendment, merger, consolidation, recapitalization,
reclassification, or otherwise take certain action as outlined in Exhibit F.

Optional Conversion:

The Series Seed Preferred initially converts 1:1 to Common Stock at any time at option



of holder, subject to adjustments for stock dividends, splits, combinations and similar
events and as described in Exhibit F.

Anti-dilution Provisions:

In the event that the Company issues additional securities at a purchase price less
than the current Series Seed Preferred conversion price, such conversion price shall be
adjusted in accordance with provisions in Exhibit F.

Mandatory Conversion:

Each share of Series Seed Preferred will automatically be converted into Common
Stock at the then applicable conversion rate (i) in the event of the closing of a firm
commitment underwritten public offering with a price of 5 times the Original
Purchase Price (subject to adjustments for stock dividends, splits, combinations and
similar events) and gross proceeds to the Company of not less than $50,000,000 (a
“QP0”), or (ii) upon the written consent of the Requisite Holders.

Right of First Refusal/Right of Co-Sale (Take-Me-Along):

Company first and then, second, Founders and, third, Major Investors will have a right
of first refusal with respect to any shares of capital stock of the Company proposed to
be transferred by current and future employees holding 1% or more of Company
Common Stock (assuming conversion of Preferred Stock and whether then held or
subject to the exercise of options), with a right of oversubscription for Major Investors
and Founders of shares unsubscribed by the other Major Investors and Founders,
subject to customary exceptions for estate planning. Before any such person may sell
Common Stock, he will give the Major Investors and Founders an opportunity to
participate in such sale on a basis proportionate to the amount of securities held by
the seller and those held by the participating Major Investors and Founders, subject to
customary exceptions for estate planning and other de minimis transfers.

VOTING AGREEMENT

Drag Along:

Holders of Preferred Stock and all current and future holders of Common Stock
(assuming conversion of Preferred Stock and whether then held or subject to the
exercise of options) shall be required to enter into an agreement with the Investors
that provides that such stockholders will vote their shares in favor of a Deemed
Liquidation Event or transaction in which 50% or more of the voting power of the
Company is transferred and which is approved by the Board of Directors, the Requisite
Holders and holders of a majority of the shares of Common Stock (collectively with the
Requisite Holders, the “Electing Holders™), so long as the liability of each stockholder
in such transaction is several (and not joint) and does not exceed the stockholder’s pro
rata portion of any claim and the consideration to be paid to the stockholders in such
transaction will be allocated as if the consideration were the proceeds to be
distributed to the Company’s stockholders in a liquidation under the Company’s then-



current Charter, subject to customary limitations.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, 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 assets, 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 you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, 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:
e |nanIPO;
¢ To the company;
¢ To an accredited investor; and

e To a 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:

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $1,000,000.00
Number of Securities Sold: 142,857
Use of proceeds: Injection molds design, fabrication and procurement; patents;
employee salaries
Date: May 19, 2021
Offering exemption relied upon: Section 4(a)(2)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $150,000.00
Number of Securities Sold: 300,000
Use of proceeds: Company inception
Date: November 19, 2020
Offering exemption relied upon: to be confirmed

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $13.00
Number of Securities Sold: 130,000
Use of proceeds: Company Inception (sweat equity)
Date: November 19, 2020
Offering exemption relied upon: to be confirmed

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $11.00
Number of Securities Sold: 110,000
Use of proceeds: Company inception (sweat equity)
Date: November 19, 2020
Offering exemption relied upon: to be confirmed

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

How long can the business operate without revenue:

Our current cash balance as of September 2021 is $351k. Our venture capital investor
has 1 remaining tranche of $3535k to fund, which we expect to occur in the next 30
days. However, we will be very tight on cash as the VC funds will be used to pay the
final approx. $370k installment for the mold and another $30k for the parts related to
the mold later this year. In addition, we currently have our first order of 138 pallets
from our manufacturer in production, which will cost around $72k. Our current
monthly operating cash burn rate is ~$40-550k. Without crowdfunding and other
sources of capital, we predict we can operate without additional funding until 1Q22.

Foreseeable major expenses based on projections:

Some of the major expenses would be the installment payments for the pallet mold
and funding our first production run: $185k in Sep, $185k in Oct, $32k in December
and $72k for inventory.

Future operational challenges:

Qur biggest operational challenge will be getting our product to market. We plan to
use the majority of our first production run on customer demos, samples, and product
testing. If demos and sampling are well received, our next hurdle will be funding
production orders. We also do not have a full time management team on board until
adequate funding is received. We are moving as fast as we can with 2 FTE’s and other
shareholders and advisors contributing time and effort on top of their other full time
positions. Some other operational challenges we are dealing with are cost fluctuations
on pallet components and manufacturing lead times. We see a lot of potential and
profit opportunity in our proposed leasing model, but this model is very capital
intensive as our target customers are large manufacturers who would likely lease a
significant number of pallets.

Future challenges related to capital resources:

QOur biggest challenges will be cash flow management, primarily caused by the
significant and unpredictable costs of funding inventory purchase orders. We also see
obtaining debt financing to be a near term challenge, given we are a pre-revenue
startup with limited collateral assets in the Company.

Future milestones and events:

Our major upcoming milestone is the first production run of up to 10,000 PVpallets,
which will require significant material and assembly costs. We will attempt to collect
downpayments or full payment upon order placement to help with this finanical
burden, but we may need another significant round of equity or debt financing to



enable us to fund these orders if prepayment from customers is not well-received. Our
target gross profit margin on pallet sales in 2022 is ~26% and we are targeting unit
sales of ~8k pallets in 2022. Another significant financial milestone will be taking our
subscription model to market in late 2022 or early 2023. We expect the subscription
model to be our most profitable and highest volume revenue stream, but also most
capital intensive.

Liquidity and Capital Resources

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

The current capital reources available to the Company are cash on hand, a pending
third and final funding tranche from series seed preferred investment round, and a
federal grant from the Department of Energy through a related party.

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?)

The funds from this campaign are critical and will enable the Company to build out
initial inventory for asset sales, hire a full-time leadership team, and invest in a pallet
leasing model by accumulating inventory of Company-owned PVpallets and
developing logistics and shipping platforms.

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?)

Yes, the funds from this crowdfunding campaign are necessary to the viability of the
Company. The Company plans to raise up to $2.5 million through crowdfunding
(beginning with a raise of $1.07M). In the event that crowdfunding does not
sufficiently meet our funding needs, the Company will pursue other options with
strategic and venture capital investors.

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

If the minimum amount is raised, the Company will dedicate the funds entirely to
inventory buildout but will not be able to operate past Q4 2021 or develop and hire for
a full-time company infrastructure. The Company will be required to pursue other
equity and/or debt for operations in order to operate into 2022,

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



goal?

2 years with lower sales than expected, and ongoing if sales are where we expext
them.

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

Yes, the Company is due to receive the remaining third and final funding tranche of
$333,334.00 from the series seed preferred investment round. The Company was also
awarded a $500,000.00 grant from the United States Departy of Energy SETO division,
which is paid on a reimbursable time and expense basis based on eligiblity.
Reimbursements from this grant are beginning in September 2021 and will continue to
draw down on the grant funds until they are fully depleted.

In addition, the Company is currently exploring debt financing options through SBA
and conventioanl methods, as well as other sources of strategic equity capital, and
future capital raises.

Indebtedness

e Creditor: Sun Power LLC
Amount Owed: $490,000.00
Interest Rate: 4.0%
Maturity Date: March 01, 2022
The note matures in March 2022, but has an option to negotiate a pavment plan
at maturity. The Company also has an unsecured non-interest bearing amount
due to its majority shareholder for various expenses paid on behalf of the
Company. In 2021, the Company will receive reimbursements from the majority

shareholder for expenditures eligible for reimbursement through a Federal grant
with the Department of Energy.

Related Party Transactions

e Name of Entity: Sun Power, LLC
Names of 20% owners: Luke Phelps
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Sun Power, LLC was the original
owner of PVpallet, LLC. PVpallet, LLC was an entity created to own the PVpallet
intellectual property. It was never an operational company, and was spun off
from Sun Power, LLC to create an independent operational entity, PVpallet, Inc.,
in November 2020. The application and subsequent award a $500,000 U.S.
Department of Energy SETO grant was filed under Sun Power, LLC prior to the



existence of PVpallet, Inc., and was ultimately not able to be transferred to
PVpallet, Inc. due to application and grant rules and timing. PVpallet, Inc. is
currently in the process of novating this grant award from Sun Power, LLC to
PVpallet, Inc., with expected completion by the end of Q4 2021.

Material Terms: Sun Power, LLC is a entity that is wholly owned by Luke Phelps
(cofounder), and the entity that holds his 300,000 shares. Once the DOE grant is
novated to PVpallet, Inc. Sun Power, LLC will no longer have involvement in the
day to day operations of PVpallet, Inc.

Valuation
Pre-Money Valuation: $18,497,525.00

Valuation Details:

In late 2020 we agreed to a $7M valuation of our company with ISA Ventures, a
venture capital firm.

Since that time we have had new developments that we believe justify an increase in
valuation:

1. We now have 150 full-scale injection-molded prototypes that were produced using
our production-level injection molds. In terms of fabrication method, size,
functionality, and materials of construction, these prototypes are essentially the same
as the full production units. These full-scale prototypes are undergoing testing in Q3
and Q4 2021, the results of which will determine any final injection mold
modifications to be made in Q4 2021 and Q1 2022 to prepare for full production in Q1
2022. At the time of ISA Ventures valuation, we only had 3D printed, desktop scale
prototypes.

2. At the time of ISA Ventures valuation, we only had a preliminary design that was
not conducive to fabrication of our injection molds, nor had we begun fabrication of
any molds. Since ISA Ventures' valuation, we have worked with our mold fabrication
partner to engineer and design a manufacturable mold design. This design was used to
fabricate aluminum low pressure injection molds for both the base and side walls of
the PVpallet, which took approximately six months to design and fabricate and cost
over $1.05M. In that same time frame, we also designed and manufactured injection
molds for the small parts (latches, handles, etc.).

3. At the time of ISA Ventures' initial valuation, we only had two (2) provisional patent
filings. Since their valuation, we have filed an additional two (2) intellectual property-
related filings. These include a non-provisional patent to protect the PVpallet
intellectual property domestically, and a patent filing with the Patent Cooperation
Treaty to provide international intellectual property protection throughout 153
international countries, including all of the key countries where solar panel
manufacturing takes place as well as key strategic growth geographies for potential
future growth of PVpallet, Inc.



4. Since [SA’s valuation we have progressed conversations with over 25 identified key
customers spanning a cross section of the solar industry, including manufacturers,
distributors, installers, decommissioning/recycling, shipping/packaging/logistics
companies. Our social media presence has grown tremendously, particularly on
LinkedIn in, where we have gone from ~75 followers, predominantly friends and
family, to approximately 400 followers that are now heavily centered in the solar and
shipping industries.

5. At the time of ISA Ventures valuation, no full-scale units had been produced. In
September 2022,we produced 150 injection molded full-scale sample units for testing
and to determine any necessary final modifications to prepare for full production. We
are currently in discussions with our injection molding partner about production
queues and timeline, and we are projecting we will be in full-scale production with a
first production run of PVpallets in Q1 2022, with go-to market scheduled immediately
thereafter.

6. At the time of ISA Ventures valuation, no full-scale units had been made, nor had
they been field tested. With our 150 sample units, we are performing field testing from
September through November 2021. This field testing will provide critical information
to help make informed decisions on final mold modifications prior to full-scale
production.

7. At the time of ISA Ventures valuation, PVpallet had one full-time employee who
was focused on the PVpallet design, while the remainder of the team working part
time. We currently have since added a full-time office/operations manager, a
fractional CFO, part time marketing and legal, and four advisory board members with
decades of collective experience in the solar industry. The three cofounders will also
be transitioning to full time employment with PVpallet in Q4 2021.

8. Historically, and at the time of ISA Ventures valuation, the domestic solar market
growth was projected to grow at an annual rate of 20%+ per year. In September 2021,
the Biden administration announced a blueprint to increase the US power market to
40% solar by 2035 and 50% by 2050, Currently, the US power market is approximately
3% solar with around 95 GW installed. This increase from 3% to 40% equates to an
annual growth rate of approximately 23% over the next 13 years, with continued
growth through 2050.

9. With our fabricated injection molds, we have the capability to produce up to 250
PVpallets per day, or 91,250 PVpallets per year. Based on the final design and
assembly processes, our manufacturer indicated that we can double our capacity with
the fabrication of one more set of side wall molds, which would equate to 500 pallets
per day, or 182,500 PVpallets per year. The United States is currently installing
approximately 20 GW of solar per year. At 450 W per panel and 27 panels per PVpallet,
this equates to an annual wood pallet usage of over 1,600,000 wood pallets per year
that can be replaced by PVpallets.

10. In 2022, we intend to begin implementation of a plan to offer PVpallets as an on-
demand subscription service, with PVpallet, Inc. managing the logistics, cleaning, and



repair of PVpallets. Our projections estimate that this subscription model could
generate roughly $27 million in gross profits (40% gross profit margin) over a 3 year
period through 2025, This equates an estimated 4% market share of total US
production capacity in 2025.

11. PVpallet, Inc. continues to see growth potential and customer interest outside of
the solar panel market with other products that need additional protection, stability,
and/or pallet stackability. These markets include solar racking equipment,
automotive, outdoor power equipment, glass, doors and windows, and high value
artwork. We intend to pursue these other markets within the next three years after
maturation in the solar panel market.

With these developments, PVpallet, Inc. has made significant progress since the ISA
Ventures valuation, and teh Company believes the pre-money valuation offered in this
crowdfunding raise is a reasonable reflection of the company's current value.

This calculation has been conducted internally without a formal third-party
independent evaluation. The pre-money valuation has not been calculated on a fully
diluted basis. In making this calculation, we have assumed that all preferred stock is
converted to common stock.

In making this calculation, we have not assumed that: (i) all outstanding options,
warrants, and other securities with a right to acquire shares are exercised; and (ii) any
shares reserved for issuance under a stock plan are issued.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e [nventory
96.5%
Our biggest need is to build inventory to sell to customers. This is also our
largest cost to ramp up our business

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Marketing
5.0%
We will continue these efforts to grow into other sectors.

e Research & Development



12.0%
Mold adjustments and modifications.

o Company Employment
20.0%
Employee salaries for team growth.

e Operations
10.0%
We will be using several 3rd part operations to scale our business. A tight
operations and procedures will be necessary to perform smoothly

e [nventory
39.5%
To ramp up sales and start providing cash flow, we need to build product ready
to sell and not wait on each production run.

o Working Capital
10.0%
Cash flow all other invoices other than directly related to inventory

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
https://www.pvpallet.com (https:/www.pvpallet.com/investors).

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;

(3) 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.com/pvpallet

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR PVpallet, Inc.

[See attached]



PVPALLET, INC.

FINANCIAL STATEMENT FOR THE YEAR ENDED DECEMBER 31, 2020

WITH INDEPENDENT ACCOUNTANT'S REVIEW REPORT
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Belle Business Services

INDEPENDENT ACCOUNTANT'S REVIEW REPORT
To the Board of Directors
PVPallet, Inc.
Cedar Rapids, lowa

‘We have reviewed the accompanying financial statements of PVPallet, Inc., which comprise the

balance sheet as of December 31, 2020, and the related statement of income, statement of equity and
statement of cash flows for the year then ended, and the related notes to the financial statement. A review
includes primarily applying analytical procedures to management’s financial data and making inquiries of
company management. A review is substantially less in scope than an audit, the objective of which is the
expression of an opinion regarding the financial statements taken as a whole. Accordingly, we do not
express such an opinion.

Management's Responsibility 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; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of the financial statements that are free from material misstatement whether due to fraud or
error.

Accountant’s Responsibility

Qur respeonsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United
States of America. We believe that the results of our procedures provide a reasonable basis for our
conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modification that should be made to the
accompanying financial statements in order for them to be in conformity with accounting principles
generally accepted in the United States of America.

W BK@/M,A:WM, Lie

Belle Business Services, LLC
August 17, 2021



PVPALLET, INC.

BALANCE SHEET
DECEMBER 31, 2020
(unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 13,513
Due from shareholders 24
TOTAL CURRENT ASSETS 13,537
OTHER ASSETS
Defterred tax asset, net 8,000
TOTAL ASSETS $ 21,537

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable $ 20
Accrued expenses 19,093
Due to related party 19,970

TOTAL CURRENT LIABILITIES 39,153
TOTAL LIABILITIES 39,153

SHAREHOLDERS' EQUITY

Commeon stock, see note 4 54
Additional paid-in capital -
Accumulated deficit (17,.670)

TOTAL SHAREHOLDERS' EQUITY (17,616)
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 1 21,537

See independent accountant's review report and accompanying notes to financial statements.
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PVPALLET, INC.
STATEMENT OF INCOME
DECEMBER 31, 2020
(unaudited)

REVENUES $ -

COST OF GOODS 50LD -

GROSS PROFIT -

OPERATING EXPENSES

General and administrative Q773

Research and development 15,897
TOTAL OPERATING EXPENSES 25,670
NET OPERATING LOSS (25,670)
NET LOSS BEFORE TAXES (25,670)
INCOME TAX BENEFIT 8,000
MNET LOSS $ (17,670)

See independent accountant's review report and accompanying notes to financial statements.
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PVPALLET, INC.
STATEMENT OF EQUITY
DECEMBER 31, 2020
(unaudited)

Common Stock

Additional Retained Earnings
Shares Amount Paid-in Capital (Accumulated Deficit) Total
BEGINNING BALANCE, NOVEMBER 19, 2020 (INCEPTION) - $ - - $ - 3
lssuance of commeon stock 540,000 54 - - 3 54
Met loss - - - (17,670) § [(17,670)
ENDING BALANCE, DECEMBER 31, 2020 540,000 $ 54 $ - $ (17,670) § (17,616)

See independent accountant's review report and accompanying notes to financial statements.

-5 .



PVPALLET, INC.
STATEMENT OF CASH FLOWS
DECEMBER 31, 2020
(unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES

Met loss $ (17,670)
Adijustments to reconcile net income to net cash
provided by operating activities:
(Increase) decrease in assets:
Deferred tax asset (8,000)
Prepaid expenses and other current assets
Increase (decrease) in liabilities:

Accounts payable 90
Accrued expenses 19,093
CASH USED FOR OPERATING ACTIVITIES (6,487)

CASH FLOWS FROM FINANCING ACTIVITIES

Funds received from related party 19,970
Issuance of common stock 30
CASH PROVIDED BY FINANCING ACTIVITIES 20,000
MNET INCREASE IN CASH 13,513

CASH AT INCEPTION -

CASH AT END OF YEAR $ 13,513

CASH PAID DURING THE YEAR FOR:

INTEREST $ -

INCOME TAXES $ -

See independent accountant's review report and accompanying notes to financial statements.
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PVPALLET, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2020
(unaudited)

Summary of Significant Accounting Policies

The Company
PVPallet, Inc. (the “Company”) was incorporated in the State of Delaware on Movember 19,

2020, The Company has developed the first shipping selution to revelutionize the way solar
modules are handled and distributed. PVPallet improves efficiencies and reduces costs throughout
the entire solar supply chain, from manufacturing, distribution, and installation to storage and
waste disposal.

Fiscal Year
The Company operates on a December 313t year-end.

Basis of Presentation

The accompanying financial statements have been prepared in accordance with U.S. generally
accepted accounting principles (US GAAP).

Use of Estimates

The preparation of the financial statement in conformity with accounting principles generally
accepted in the United States of America requires the use of management's estimates. These
estimates are subjective in nature and involve judgments that affect the reported amounts of assets
and liabilities, the disclosures of contingent assets and liabilities at fiscal year-end. Actual results
could differ from those estimates.

Cash and Cash Equivalents

The Company considers all highly liquid financial instruments purchased with maturities of three
months or less to be cash equivalents, As of December 31, 2020, the Company held no cash
equivalents.

Risks and Uncertainties

The Company has a limited operating history. The Company's business and operations are
sensitive to general business and economic conditions in the United States. A host of factors
beyond the Company's control could cause fluctuations in these conditions.

The Coronavirus Disease of 2019 (COVID-19) has recently affected global markets, supply chains,
employees of companies, and our communities. Specific to the Company, COVID-19 may impact
various parts of its 2021 operations and financial results including shelter in place orders, material
supply chain interruption, economic hardships affecting funding for the Company's operations, and
affects the Company's workforce. Management believes the Company is taking appropriate
actions te mitigate the negative impact. However, the full impact of COVID-19 is unknown and
cannot be reasonably estimated as of December 31, 2020.

See independent accountant’s review report.
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PVPALLET, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2020
(unaudited)

Summary of Significant Accounting Policies (continued)

Income Taxes

The Company complies with FASE ASC 740 for accounting for uncertainty in income taxes
recognized in a company's financial statements, which prescribes a recognition thresheld and
measurement process for financial statement recognition and measurement of a tax position
taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position
must be more-likely-than-not te be sustained upon examination by taxing authorities. FASE ASC
740 also provides guidance on derecognition, classification, interest and penalties, accounting in
interim periods, disclosure and transition. Based on the Company’s evaluation, it has been
concluded that there are no significant uncertain tax positions requiring recognition in the
Company's financial statements. The Company believes that its income tax positions would be
sustained on audit and does not anticipate any adjustments that would result in a material
change to its financial position.

The Company is subject to tax filing requirements as a C Corporation in the federal jurisdiction of
the United States. The Company sustained net operating losses during 2020. Net operating losses
will be carried forward to reduce taxable income in future years. The Company has recorded a
deferred tax asset, in the amount of $8,000 for the year ending December 31, 2020. Under
current law, net operating losses may be carried forward indefinitely.

The Company is subject to franchise and income tax filing requirements in the States of Delaware,
Missouri and lowa.

Fair Value of Financial Instruments

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

use in valuing the asset or liability. There are three levels of inputs that may be uvsed to measure
fair value:

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

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

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

The fair value hierarchy also requires an entity to maximize the use of observable inputs and
minimize the use of unobservable inputs when measuring fair value.

See independent accountant’s review report.
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PVPALLET, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2020
(unaudited)

Summary of Significant Accounting Policies (continued)

Fair Value of Financial Instruments (continved)

Fair-value estimates discussed herein are based vpon certain market assumptions and pertinent
information available to management as of Inception. Fair values were assumed to approximate
carrying valves because of their short term in nature or they are poyable on demand.

Concentrations of Credit Risk
From time-to-time cash balances, held at a major financial institution may exceed federally insured
limits of $250,000. Management believes that the financial institution is financially sound, and the
risk of loss is low.

Revenue Recognition

The Company adopted Accounting Standards Cedification 606, Revenue from Contracts with
Customers ("ASC 604"). Revenue is recognized when performance obligations under the terms of
the contracts with our customers are satisfied. The Company will generate revenues by selling and
leasing reusable pallets. The Company plans to collect a portion of the total expected payment
upfront. For the period ended December 31, 2020, the Company did not have any contracts with
customers.

Advertising Expenses
The Company expenses advertising costs as they are incurred.

Organizational Costs
In accordance with FASE ASC 720, organizational costs, including accounting fees, legal fee, and
costs of incorporation, are expensed as incurred.

New Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting
Standards Board, or FASB, or other standard setting bodies and adopted by the Company as of
the specified effective date. Unless otherwise discussed, the Company believes that the impact of
recently issued standards that are not yet effective will not have a material impact on its financial
position or results of operations upon adoption.

In February 2016, the FASE issued ASU 2016-02, leases (Topic 842), or ASU 2016-02, which
supersedes the guidance in ASC 840, Leases. The new standard requires lessees to apply o dual
approach, classifying leases as either finance or operating leases based on the principle of
whether or not the lease is effectively a financed purchase by the lessee. This classification will
determine whether lease expense is recognized based on an effective interest method or on a
straight-line basis over the term of the lease. A lessee is also required to record a right-of-use
asset and a lease liability for all leases with a term of greater than 12 months regardless of their
classification. Leases with o term of 12 months or less will be accounted for similar to existing
guidance for operating leases today. This guidance is effective for annual reporting periods

beginning after December 15, 2021 for non-public entities. The Company plans on adopting
2016-02 during 2022,

Commitments and Contingencies

The Company is not currently involved with and does not know of any pending or threatening
litigation against the Company or its members.

See independent accountant’s review report.
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PVPALLET, INC.
NOTES TO THE FINANCIAL STATEMENT
DECEMBER 31, 2020
(unaudited)

Due to Related Party

Since inception, the majority shareholder of the Company loaned t