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Name of issuer:

Powur, PBC

Legal status of issuer
Form: Other
Other (specify): Public Benefit Corporation
Jurisdiction of Incorporation/Organization: DE

Date of erganization:  1/2/2014
Physical address of issuer
5850 El Camino Real

Carlsbad CA 92009

Website of issuer.

http:/www.powur.com

Name of intermediary through which the offering will be cenducted

Wefunder Portal LLC

CIK number cf intermediary:

0001670254

SEC file number of intel

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, ther as a dollar amount or a
percentage of the offering ameunt, ar 2 good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering

€.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement

far the intermediary to acquire such an interest

No

Type of security offered
@] Comman Stock
[J Preferred Stack
[1Debt
[l other

If Other, describe the sacurity offered:

Target number of securities to be offerech:

52138

Price:

$9.59000

Method for determining price:
Dividing pre-money valuation $224,916,836.02 by number of shares outstanding
on fully diluted basis.

Target cffering amount:

$500,003.42

Oversubscriptions accepted:
Yes
I No
If yes, disclose how eversubscriptions will be allocated:

[ Pro-rata basis
[IFirst-came, first-served basis
Other

If other, describe ©

w oversubscriptions wlll be allocated:

As determined by the issuer

Maximum offerinz amount (if different from target offering ameuntl:

$4,999,995.84

Deadline to reach the target offering amount:
4/30/2022
NOTE: If the sum of the Investment commitments doas not equal or exceed the target

offering amount at the offaring deadline, no securities will be sold In the offering,
i i will be. and itted funds will be returned.

Current number of employees

ns



Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: §29,023147.00 $3.749.211.00
Cash & Cash Ei $18,556,007.00 $2,067,91.00
3 $5,021,684.00 $1,072,886.00
Short-term Debt: 5$22,049,884.00 $3,428,153.00
Long-term Debt: $871,619.00 $18,637.00
Revenues/Sales: $96,086,389.00 $8,419,929.00
Cost of Goo I $57,501,999.00 $3,779,270.00
Taxes Paid $766,195.00 $0.00
Net Income: 54,795,255.00 (5229,515.00)

Select the jurisdictions in which the issuer Intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT. DE, DC, FL, GA, HI. ID, IL, IN, |A, KS, KY. LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH. OK, OR, PA. RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, IV

Offering Statement

Respond Lo each question in each paragraph of this parl. Sel lorh sach questior

and any notes, but not any instruetions thereto, in their entirety. If disclosure in

& Lo any gueslion 's responsive Lo cre or more other queslions, il is ncl

respoz
necessary ta repeat the disclosura. If 2 question or series of questions is
inapplieable oz the respense is avalable elsewhere in the Form, elther state thal il is
tappiieatils, includas cramrelerance o the Tasponsive disclosurs, or oritkthe

question or series of cuestions,

Ee very careful and precice in answering cll cuestions. Give full and complete

answers so that fhey ara not eading under the circumstances involved. Da not

discuss any future | rmance or other anticipated évent unless you have a

reasonable basis Lo believe that it will actually eccur within the [oreseeable future, If

ny answer requiring significant infermation is materially inaceurate, incomplete or

misleading, the Company, its management and princips] sharsholders mey be liable

te investors based on that infarmation

THE COMPANY

1. Name of issuer;

Powur, PBC
COMPANY ELIGIBILITY

Chock this box to certify that all of the following statements are true far the issuer.

» Organized under, and subject to, the laws of a State or territory of the United

States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section

15(d) of the Securitics Exchange Act of 1934,

Not an investment company registered or required to be registered under the

Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(5) of the Securities Act

as a result of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding

+ Has filed with the Commission and provided to investors, to the extent required, the
engoing annual reports reguired by Regulation Crowdfunding during the tweo years
immediately preceding the filing of this offering statement (or for such shorter
period that the fssuer was required to file such reports)

+ Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed 1o comply with the ongoing
reparting regulrements of Rule 202 of Regulatian Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persans occupying a similar
status or parforming a similar functien) of tha issuer

Principal Occupation thin Aearddliad as
Director 5 Ly Employer Director
CEO of The
Bill Twist Pachamama The Pachamama 5
Alliance
Alliance
= = Board
Rick Hoskins Director/investor Self 2018
Dean Rosenbery COC Powur Powur PBC 2020
Jonathan Budd CEQ Powur Powur PBC 2014
Paul Winnowski B Aot Self 2021
Consultant
Henrik Rosendahl Board Advisor Self 2016

For three years of business experience, refer to Appendix D: Director & Officer
‘Work History.

OFFICERS OF THE COMPANY

5. Provide the following information abaut each officer (and any persons accupying & similar
status or performing a similar functicn) of the issuer.

Officer Positions Held Year Jolned
Michael Lindmark CFO 2021
Dean Rosenberg coo 2020
Jonathan Budd CEO 2014

For three years of business experience, refer to Appendix D: Director & Officer
Waork History.

TNSTRUCTION TO QUESTION 5: For pusposes of iz Question 5, the term officer means o presidens,
ool i

cificer, and any person that routinely parfarming similar functions

vier president, s=cretary, rreasirer or prir al sffives, comprialier ar principat acconunting

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent oF more of the issuer's cutstanding voting



equity securities, calculated on the basis of voting power

No. and Class % of Voting Power
of Securities Now Held Priot to Offering
8867648.0 8.5M Common / 178

367,648 Preferred )

Name of Holder

Jonathan Budd

tded ws of o date that e no

INSTRUCTION T QUESTICN & The ubove infonmation ;

£

mare than 76 days prior to the date of filing of this atfering srat=mant

‘o caleulate total voting power, include all securities for which the person directly or indirectly has
cr shares the vating power, which tnoludes the power to vote or to dirent the voting of such securines.

ht ¢

1 the person has the ) cioquire vating pawar of such sseunties within 89 dupe, meluding

right, the conversion of a sacuriry, or other

warrane

amy aprian,

throngh the exercice of

1 orif securities ave held by a member of the family, through corporations or
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securitie i R b ot — s Tar eramipi ol Gebirerce) Shay Sinid e
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the Issuer
For a descripticn of our business and cur business plan, please refer te the
attached Appendix A, Business Description & Plan

INSTRUCTION T0 QUESTICN 7: Wefunder vill provide your compz

on will include il QRA irems and

s Wefuader profi

apperdix (Appendic A) fo the Form C in PDF farmat, The subm

“read more " links in zn un-collapsed format. Al videos will be transcribed.

This means that any informazion provided in your Wefunder prefile will be provided to the S£C in

resgonse to this question. A¢ a result, your company will be potentially linble for misstatements and
¢

o 1922, which requires you to provicde

) the Securitezs A

Lateric

ctidsstons i pour profils

intarmetion related #o your business and anticinared business pian. Pleass review vour Wefunder

profile carefully to ensure it provides all material informatisn, is not false or misleading, and does
not omit any information that would cause the infermation included to be false cr misleading.

RISK FACTORS

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 ar approved by any federal or state
secu s 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.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an investment in the issuer speculative or risky:

Our operations are subject to new innovations in product design and function.
Staying current with successful deployment of new technelogy is important to
achiave and maintain profitability in this industry segment

Existing electric utility industry requlations, and changes to regulations, may
present technical, regulatory and economic barriers to the purchase and use of
solar energy systems that may significantly reduce demand for our solar energy
systems.

Cur business currently depends on the availability of rebates, tax credits and
other financial incentives. The expiration, elimination or reduction of these
rebates, credits and incentives would adversely impact our business

We rely on net metering and related policies to offer competitive pricing to our
customers in some of our key markets.

We currently have high concentration and therefore currently rely heavily on one
equipment procurement vendor and one financing partner. This by choice, a shift
from this medel could be made quickly and would not have long term
implications.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business,

hose factors that

T the offering and

void generalized statements and include only

ANSIRUCTION 10 QUESTIUN &:

wre wieique Lo the issusr, Discussion should be tuilored to the issuer’s busies:

shonitd nor repeat the fuetors adiressed in the wels sed forih shave. Mo s mimber of ¢

Factors is ranuired to ke identified

The Offering

USE OF FUNDS

9. What is the purpose of this offering®

The Company intends to use the net proceeds of this offering for werking capital
and general corporate purposes, which includes the spacific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannat specify with certainty the particular uses
of the net praceeds that it will receive from from this Gffering. Accordingly. the
Company will have broad discretion in using these proceeds

10, How does the issuer intend te use the proceeds of this offering?

Ihwe raise: $500,003

Use ol 93.5% will go to the development of software applications to advance
Jrocesdss yhe sealability of Powur, 6.5% toward Wefunder intermediary fee

It we raise: $4,999,996
Useof 60% will go to the development of software applications to aclivance the
Procecds gealability and productization of Powur. including selar fulfiliment
processes with advanced automation that leverages Al and machine
learning.



33.5% will be dedicated to staff and augmentation that will allow Powur
to advance operational initiatives focused on expanding internal services
and automation.

6.5% toward Wefunder intermediary fee

INSTRUCTION TO QUESTICN 10: A tssuer must provide a reasonably detailed de:
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rotential uses af the proreeds of the offering, i 5 any that may apply anly in the cose of
cversuberiptions. If you do not do 3, vou may later be required to amend your Form C. Vefunder is

rot responsibie for any failtre by you to describe @ potential use of offering proceeds.
DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by cne or more co-issuers, each of which is a
special purpose vehicle (“SPV™). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in boek entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPY. In addition, investors’ interests in the
investments will be recorded in each investor's "Portfolio” page on the Wefunder
platfarm. All references in this Form C to an Investor’s investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an Investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his
or her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment
will be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investar about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

i within five busi days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to

reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does nat equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i il
and committed funds will be returned.

will be

Ownership and Capital Structure
THE OFFERING

13, Describa the terms of the securities baing offered

Priced Round: $224,916,936.02 pre-money valuation
See exact sacurity attached as Appendix B, Investor Contracts

Powur, PBC is offering up to 521,376 shares of Class B Common Stock, at a price
per share of $9.59.

The campaign maximum is $4,99%,995.84 and the campaign minimum is
$500,003.42,

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Coampany’s
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and abkility to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will net result in any additional fees
being charged to investors.



The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company.As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, ac if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those votings rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (descrilbed below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transfereesor assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy”) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) executs, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor™) takes the place of the Lead
Investor.Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not ke transferred without the prior approval of the
Company, on behalf of the SPV.

14, Do the securities offered have voting rights?

Yes
m

15. Are there any limitations on any voling or other rights identified above?

See the above deseription of the Proxy 1o the Lead Investor,

16. How rnay the terms of the securities being offered be modified?

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

Pursuant to authorization in the Investor Agreement between each Investor and
‘Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are maore favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities haing offevad may not be transfarrad by any purchaser of sch securities

7 when the serurities were is

during the one year pericd beginn sed, unless such

securities are transferred:
L ta the issuer;

2 to an accredited investor;

3 as part of ar offering regicterec with the LS. Securities and Exchance €

~mission; or

4 toa memher of the family of the purchaser or the equivalent, o & trust cartrolled by

the purchazar, ro 2 trust created for the benefit of a mamber of tha family of tha
purchaser or the aquivalent, or in conmection with tha death ar divaree of the

purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categorles set forth In Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,

i ild, parent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”

maans a pying a ip generally equi to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What ether securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other autstanding securities or classes of securities of the issuer

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred 297,445 0 Yes v
Preferred
Series 1 375,000 375,000 Yes v
Preferred
Series 2 1,379,770 1,379,763 Yes v
Preferred
Series 3 5,852,385 3,203,834 Yes v
Preferred
Series 4 1,574,024 1,574,024 Yes “
Preferred
Series 5 521,376 0 Yes v
Commeon
Class B 16,500,000 3,227,704 Yes v
Common

Class A 8,500,000 2.500.000 Yes v



Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: Nene
Options: 5,600,000

Describe any other rights:

There are 297,445 authorized preferred shares that have yet to be designated as a
specific class,

407,047 of the 5,600,000 options listed above have been exercised and are also a
part of the total outstanding Class B Common share count.

The holders of the Preferred Stock hava the following rights and preferences:
Voting

The holders of Preferred Stock are entitled to vote, together with the holders of
Class B common stock as a single class, on all matters submitted to stockholders
for a vote and have the right to vote the number of shares equal to the number of
shares of Class B common stock into which each share of Preferred Stock coulel
convert on the record date for determination of stackholders entitled to vote.

Dividends

Dividends shall be payable only when, as and if declarad by the Company's Board
of Directors, in prefarance and priority to the payment of dividends on any shares
of common stock. The Company shall not declare, pay or set aside any dividends
on shares of any other class or series of capital stock unless the holders of
Preferred Stock then outstanding shall first receive, or simultaneously receive, a
dividend on each outstanding share of Preferred Stock in an amount equal to the
aggregate accrued dividends on such share of Preferred Stock which has not
been previously paid. Holders of Preferred Stock are entitled to receive, in
liquidation preference order, an annual cumulative dividend of a) $0.02 per share
for Series 1 Preferred Stock, b) $0.017 per share for Series 3 Preferred Stock, c)
$0.029 per share for Series 2 Preferred Stock and d) $0.173 per share for Series 4
Preferred Stock. The dividends shall be payable for a period of five years after the
date of issuance of the respective class of Preferred Stock. The Company may at
any time accelerate the payment of the accrued dividends by paying to the
preferred stockholders the accrued dividends in the amount of a) $0.10 per share
for Series 1 Praeferred Stock, b) $0.085 per share for Series 3 Preferred Stock, c)
$0.145 per share for Series 2 Preferred Stock and d) $0.0865 per share for Series
4 Preferred Stock (please note that Footnote 4 of the Company’s Audited
Financials should be revised to reflect that the Series 3 Preferred Stock wil

not autamatically convert to Class B common stock upon the payment of the
accrued dividends).

Liquidation

In the event of any voluntary or inveluntary liquidation, dissolution or winding up
of the Company or deemed liguidation event, the preferred stockholders shall be
entitled te a liquidation preference, in the following order, equal to:

a) Series 1 Preferred Stock $0.40 per share (“Series 1 Original Issue Price™) plus all
accrued dividends whether or not declared

b) Series 3 Preferred Stock: $0.34 per share (“Series 3 Original Issue Price”) plus
all accrued dividends whether or not declared

<) Series 2 Preferred Stock: $0.58 per share (“Series 2 Original Issue Price”) plus
all accrued dividends whether or not declared

d) Series 4 Preferred Stock: $0.346 per share (“Series 4 Original Issue Price™)
plus all accrued dividends whether or nat declared.

After the payment of all preferential amounts to preferred stockholders. the
remaining assets available for distribution shall be distributed among common
stockhalders on a pro-rata basis.

The total liquidation preferences as of December 31, 2020 and 2019 amounted to
$2,584,179.

Conversion

Each share of Preferred Stock is convertible into Class B commen stock, at the
option of the holder, at any time after the date of issuance. In addition, each share
of Preferred Stock will be automatically cenverted into shares of Class B common
stock at the applicable conversion ratio then in effect upon the clesing of a firm-
commitment public offering resulting in at least $25,000,000 of gross proceeds
to the Company.

The conversicn ratio of each series of Preferred Stock is determined by dividing
the Original Issue Price of each series by the Conversion Price of each series. The
Conversion Price per share is $0.40 for Series 1 Preferred Stock, $0.58 for Saries 2
Preferred Stock, $0.34 for Series 3 Preferred Stock and $0.346 for Series 4
Preferred Stock, each subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization. Accordingly, as
of December 31, 2020 and 2019. each share of each series of Preferred Stock was
canvertible into shares of Class B commen stock on a one-for-one basis.

Common Stock:

Class A and Class B common stockholders have voting rights of one vote per
share. The voting, dividend, and liguidation rights of the holders of common stock
are subject to and qualified by the rights, powers, and preferences of preferred
stackholders.

During the year ended December 31, 2020, the Company issued 36,200 shares of
Class B common stack pursuant to exercises of stock options for proceeds of
$7,727. During the year ended Decembar 31, 2019, the Company issued 194,697
shares of Class B common stock pursuant to exercises of stock options for
proceeds of $38,339.

As of December 31, 2020 and 2019, there were 8,500,000 shares of Class A
commoh stock issued and cutstanding. As of December 31, 2020 and 2019, there
were 3,167,804 and 3,131,604 shares of Class B shares of common stock
outstanding, respectively.

18. How may the rights of the securities being offered be materially limited. diluted or qualified
by the rights of any other class of security identified abave?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investar's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).












expectations

Revenue for July-December 2021 is forecasted to be $119,862,422. Forecasted
COGS for that same period is $77.570,996, and Operating Expense at
541,002,233, resulting in a net income before tax of $1,289,193 for the remaining 6
manths of 2021. Thesea projections cannot be guaranteed.

For additional capital outside of this offering, Powur procured $5M of solar panel
inventory in July 2021 te take advantage of some cost savings available. That
equipment will sold through by the end of September, increasing cash and cash
equivalents to a projected $18-19M by the end of Q3. With a cash generating
working capital model, cash is expected to increase to $20-21M by year end
excluding capital financings.

INSTRUCTIONS TO QUESTION 28: The dissussion must cavar each yeer for which Snancial
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FINANCIAL INFORMATION

29, Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

chael Lindmark. cartify that:

(1) the financial statements of Powur, PBC included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Powur, PBC included in this Form reflects
accurately the information reported on the tax return for Powur, PBC filed for the
most recently completed fiscal year.

Michael Lindmark

i

STAKEHOLDER ELIGIBILITY

30. With respect to the issuar, any predecessor of the issuer, any affiliated Issuer. any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equily securities, any promoter connected with the
fssuer in any capacity at the time of such sale. any person that has been or will be paid

{directly or indirectly} remuneration for solicitation of purchasers in connection with such sale
of socuritios, or any general partner, director, officer or managing member of 2ny such
solicitor, prior to May 16, 2016;

(1) Has any such parson been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felany or misdemeanor:

i in connection with the purchase or sale of any security? [] Yes
ii. Invlving the making of any fa

se filing with the Commission? [] Yes [« No

iil. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid soliciter of purchasers of
securities? [] Ye: No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the infermation required by Seclion
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains ar
enjains such persan fram engaging or continuing to engage in any conduct or practica:

i. In connection with the purchase or sale of any security? (] Yes

il involving the making of any false filing with the Commission? [] Yes [ No

I arising oul of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Ye:

¢3} Is any such person subject to a final order of a state securities commission (ar an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of 4 state performing like functions); an appropriate federal banking agency: the U.S.
Commodity Futures Trading Commission; or the National Credit Unicn Administraticn that:

I at the time of the filing of this offering statement bars the person from

A. association with an entity regulated by such commission, authorily, agency or
officer? (] Yes

B. engaging in the business of securities, insurance ar banking? [] Yes ] No

€. engaging in savings association or credit union activities?] Yes [ No

il. constitutes & final order based on a violation of any law or regulation that prohibits
frauculent, manipulativa or deceptive eonduct and for which the ordar was entared
within the 10-year periad ending an the date of the filing of this offering statement?
[ Yes kA Na

¢4) Is any such person subject to an order of the Commission entered pursuant te Section
15(k) er 15B(c) of the Exchange Act or Section 203¢e) or (f) of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statement:

i suspends or revakes such person’s registration as a broker, de
dealer, investment adviser or funding portal? [] Ye:

r. municipal securities

il. places limitations on the activities, functions or operations of such person?

iil. bars such person from being assaciated with any entity or from participsting in the
offering of any penny stock? [] Ye: No

(53 Is any such person subject Lo any order of the Commission entered within five years befere
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the persan ta cease and desist fram committing or causing a violation or future
violetion of:

. any seiantar-hased anti-fraud provicion of the federal seeuritias aws, Inzluding
without limitation Section 17(a)(1) of the Securities Act, Section 10(h) of the Exchange
Acl, Section 15(c)(1) of the Exchange Acl and Section 206(1) of the Investment
Advlsers Act of 1940 or any other rule or regulation thereunder? [] Yo

il. Section 5 of the Securities Act? [] Yes

(6) Is any such person suspended or axpalled from mambership in, or suspendead ar barred
from zssociation with a member of, a registered national securities exchange or a registerad
national or affiliated securities association for any act or emission 1o act constituting conduct
incancictant with lict and anitshia mrincinlac of trada?




(73 Has any such person filed (as a registrant or issuer), or was any such person or was any
such perscn named as an underwriter in, any registration statement or Regulstion A offering
statement filed with the Commission that, within five years before the filing of this affering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemptian, or is any such parson, at the time af such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspensicn order should be issued?

€8} Is any such person subject to a United States Postal Service false representation arder
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement. subject to
a temparary restraining order or preliminary injunction with respect to canduct alleged by the
United States Postal Service to constitute = scheme or device for obtaining money or property
through the mail by means of false representations?

Oes

If you would have answered “Yes” to any of these questions had the conviction, order,

i decree, ion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely an this exemption under Sectlon 4(a)(6) of the Securltles
Act.

INSTRUCTIONS TO QUESTION jo: Final order means a vritren directive or declaratory statement

sssued by o federal or stare agency, described i Gule s03(=){3) of regulation Crowdfunding, unds

applicabie statatory authority thar provides for notice and an oppertunity for hearing, v

that federa! or state ug

constituresa finel digposition or acno
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h respect to events relating to any affiliated issuwer that

No matters are required to be discics:

re the cfhliarion arose if the affiliated entity ts nor (i) in control of the issuer or (i1)

under commaon control with the issuer by a third party that was in control of the affihated en

OTHER MATERIAL INFORMATION

21 In add

n to the informatian expressly required to be included In this Farm, include:

- (1) any other material Infarmatian presented to investors; and

= (2) such further material information, ny, a5 may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misieading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her sucecessor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund") for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor’s goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
‘Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day periad during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
clude information about each investor who holds an interest in the SPV,
cluding each investor’s taxpayer identification number (“TIN") (e.g., social
security number or employer identification numbaer). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (iiy twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right te withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withhelding cbligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional infermation
about tax filings.

INSTRUCTIONS TQ QUESTION 30 I infarmation is pres:

atherm

ented to investors o lormal, i

oF
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ONGOING REPORTING

32. The Issuer will filz a renort slectranicallv with the Securities & Exchanae Commission



annually and past tha repart on its website, na later than

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual repcrt may be found on the issuer's website at

https:/powur.com//invest

The issuer must continue to comply with the ongo

requirements until:

1. the issuer is required to file reports under Cxchange Act Sections 13(a) or

15(d);
2. the issuer has filed at least one annual report and has fewer than 3c0
helc record;

3. the issuer has filed at lcast threc annual reports and has total assets that

o not exceed 310 million;

4. the issuer or arother party purchases or repurchases all of the securitics

d pursuant to Se 1 4(a)(8), including any payment in full of debt

securities or any complete redem

ption of redeemable securities; or the
uer liquidates or dissolves ir accordance with stat

is s law

APPENDICES

Appendix A; Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement
Powur Subscription Agreement Reg CF 8.12.21

Appendix C: Financial Statements

Financials 1
Appendix D: Director & Officer Work History
Bill Twist
Dean Rosenberg
Henrik Rosendahl
Jonathan Budd
Michael Lindmark

Paul Winnowski
Rick Hoskins

Appendix E: Supporting Documents

Signatures

The followin: scuments will be filed with the SEC:
Cover Page XML

Offering Statement (this page)
Appendix

Appendix B: Investor Contracts

SPV Subscription Agreement
Powur Subscription Agreement Reg CF 8

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Bill Twist

Dean Rosenber:
Henrik Rosendahl
Jonathan Budd
Michael Lindmark
Paul Winnowski
Rick Hoskins

Appendix E: Supporting Documents

quirements ¢

Powur, PBC

By

ichael Lindmark

Chief Financial Officer




Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities

Act of 1933 and Reg\.\alh"l Cr(.\wr]flnlf.]i'lg [& 227100 et SPQ-), his Form C

nt has been signed by the following persons in

the capacities and on the dates indicated

Basil R Twist Jr

Board Member
8/12/2021

Richard Hoskins

Chairman of the Board
8/12/2021

Jonathan Budd
CEOQ
8/12/2021

Dean T\osenﬁerg

Chief Qperating Officer
8/12/2021

Henrik Rosendahl

Board member
8/12/2021

Michael Lindmark

Chief Financial Officer
8/12/2021

| authorize Wefunder Portal to submit a Form C to the SEC based on
the information I provided through this online form and my company’s
Wefunder profile.

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




