
OFFERING MEMORANDUMOFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

StorEn Technologies, Inc.StorEn Technologies, Inc.

25 Health Sciences Drive25 Health Sciences Drive
Stony Brook, NY 11790Stony Brook, NY 11790

www.storen.techwww.storen.tech

2500 shares of Common Stock2500 shares of Common Stock

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

In making an investment decision, investors must rely on their own examination ofIn 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. Thesethe 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 securitiessecurities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passedcommission or regulatory authority. Furthermore, these authorities have not passed

upon the accuracy or adequacy of this document.upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of anyThe 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 orsecurities offered or the terms of the offering, nor does it pass upon the accuracy or

completeness of any offering document or literature.completeness of any offering document or literature.

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

that these securities are exempt from registration.that these securities are exempt from registration.



CompanyCompany StorEn Technologies, Inc.

Corporate AddressCorporate Address 25 Health Sciences Drive
 Stony Brook, NY 11790

Description of BusinessDescription of Business StorEn Technologies, Inc., a Delaware corporation formed

Type of Security OfferedType of Security Offered

Purchase Price of SecurityPurchase Price of Security
OfferedOffered

Minimum InvestmentMinimum Investment
Amount (per investor) Amount (per investor) 

in January 2017, is developing innovative vanadium flow 
batteries for large-scale energy storage, currently targeting 
residential, industrial, telecommunications and data center 

customers.

The investment instrument is Common Stock.

$4.00 per Share.

$500 per investor

TTHHEE  OOFFFFEERRIINNGG

Maximum 276,500* shares of common stock ($1,070,000)

*Maximum subject to adjustment for bonus shares. See  1100%%  BBoonnuuss below 

Minimum 2,500 shares of common stock ($10,000)

The 10% Bonus for StartEngine ShareholdersThe 10% Bonus for StartEngine Shareholders  ((This bonus period is concluded as ofThis bonus period is concluded as of
5:00PM PT on January 9, 20185:00PM PT on January 9, 2018))

StoreEn Technologies, Inc. will offer 10% additional bonus shares for all investments
that are committed by StartEngine Crowdfunding Inc. shareholders (with ≥ $1,000
invested in the StartEngine Reg A+ campaign) within 24 hours of this offering going
live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of theirwithin a 24-hour window of their
campaign launch date.campaign launch date.  This means you will receive a bonus for any shares you
purchase.  For example, if you buy 25 shares of Common Stock at $4.00 / share, you
will receive 2 Common Stock bonus shares, meaning you'll own 27 shares for $100.  
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 for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

Multiple ClosingsMultiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESSTHE COMPANY AND ITS BUSINESS

The company's businessThe company's business

THE COMPANY AND ITS BUSINESSTHE COMPANY AND ITS BUSINESS

StorEn Technologies, Inc., a Delaware corporation formed in January 2017, is
developing innovative vanadium flow batteries for large-scale energy storage,
currently targeting residential, industrial, telecommunications and data center
customers.

Background – Renewable Energy Sources and Energy StorageBackground – Renewable Energy Sources and Energy Storage

Concerns over the use of coal, oil, and other fuels that are in limited supply and may
contribute to global warming have spurred interest in generating electrical energy
from clean, renewable resources such as solar and wind power. But solar and wind are
not constant and reliable sources of power, since they produce energy only when the
sun is shining and the wind is blowing. But by storing the energy produced and
delivering it on demand, these clean technologies can continue to provide power even
when the sun has set and the air is still - leveling out jumps in output to create a
continuous, reliable stream of power throughout the day.

Consumers of electricity stand to benefit from energy storage technologies, as the
smart grid enables users to selectively adjust their energy consumption patterns.

StorEn Technologies’ SolutionStorEn Technologies’ Solution

StorEn Technologies is developing innovative patent-pending, improved performance
and reduced cost vanadium flow batteries for large-scale energy storage, currently
targeting residential, industrial, telecommunications and data center customers.  

StorEn Technologies believes there are four major benefits to its vanadium flow
battery energy storage technology. First, it can be used to smooth the flow of power,
which can increase or decrease in unpredictable ways. Second, storage can be
integrated into electricity systems so that if a main source of power fails, it provides a
backup service, improving reliability. Third, storage can increase the utilization of



power-generation or transmission and distribution assets, for example, by absorbing
power that exceeds current demand. Fourth, in some markets, the cost of generating
power is significantly cheaper at one point in time than another, and storage can help
smooth out the costs.

We also intend to market our vanadium flow batteries for grid storage. Bulk
generation assets are sized to meet peak demand. For example, in New York State
peak demand is about 75% higher than the base load. Peak demand only occurs
several hours per year and this costs New York ratepayers as much as $1.2-1.7 billion
annually. Grid storage will allow to reduce demand peaks.

Finally, remote communities are not served by the electrical grid, which affects as
many as 1.2 billion people worldwide, and we intend to market our products for this
application as well to be compatible with to solar systems.

ResidentialResidential

At a residential level, the combination of solar and storage could be cost effective
when specific market and regulatory conditions are in place to make the value of
storage greater than the cost of installing it. This can happen, for example, when
excess production can be stored for later consumption; in that case, consumers need
to buy less power from the grid and thus could cut their costs.

IndustrialIndustrial

Vanadium flow batteries store their energy in tanks. The electrolyte is the fluid that
transfers charges inside a battery flows from one tank through the system back to the
same tank. The tanks can be fish tank size or bigger than an above ground pool. As a
result, it is much easier to adapt flow batteries to industrial-scale applications
without adding a lot of cost. You just make the tank bigger.  Also, vanadium-based
flow energy storage systems can operate forever. The active ingredient is a low-cost,
rechargeable electrolyte, which never wears out due to the type of chemical reaction
involved. The electronics and software to manage the system can be easily upgraded
like any computer. The last major component -- the plastic tanks for holding the
electrolyte last for decades.

Data CentersData Centers

Data centers primarily contain electronic equipment used for data processing
(servers), data storage (storage equipment), and communications (network
equipment). Data centers also usually contain specialized power conversion and
backup equipment to maintain reliable, high-quality power, as well as environmental
control equipment to maintain the proper temperature and humidity for the IT
equipment. As the scale of data centers increases, electricity cost is becoming the
fastest-growing element in their operation costs. Energy storage in data centers has
mainly been used as devices to backup generators during power outages. Recently,
there has been a growing interest in using energy storage devices to actively shape
power consumption in data centers to reduce their skyrocketing electricity bills.



 StorEn Technologies’ vanadium flow batteries, with their very fast discharge time of a
few milliseconds, are ideal to ensure power continuity of data centers. Additionally
StorEn’s batteries  will be marketed to data centers for two further applications:
reducing peak demand charges and enabling data centers to participate in regulation
markets.

TelecommunicationsTelecommunications

Telecom base stations, radio signal towers and other types of mobile towers are being
built at a rapid pace around the world. These sites depend heavily on consistent
power, something that can be difficult to deliver as backup power resources are often
difficult to deploy in these settings. The importance of batteries to support mobile
tower construction plans is especially clear in light of the rapidly growing nature of
the sector. Telecommunications companies are building out new mobile infrastructure
at an accelerated pace, and this trend is growing around the world.  Currently, power
continuity is ensured by lead acid batteries and diesel generators. Our vanadium flow
batteries are an ideal solution for backup power at base stations because they are safe,
incredibly reliable, durable, non-polluting and capable of withstanding a variety of
environmental conditions.

Product Development, Sales and Supply ChainProduct Development, Sales and Supply Chain

The Company has completed research and development on its current generation of
vanadium flow batteries and is at the prototype testing phase. The Company has yet to
make any commercial sales.

StorEn Technologies is currently engaged in customer discovery and business
relationship efforts with various prospects for each of its target applications. StorEn
intends to partner with a number of third parties in a demonstration program to
validate its technology using its first production run.

We are also evaluating possible supply chain formats for its various components, as
well as various options related to make-or-buy decisions. The Company must also
evaluate possible Original Equipment outsourced manufactures for all or part of our
manufacturing process.

Strategic Agreement with Vanadium Mining CompanyStrategic Agreement with Vanadium Mining Company

On November 20, 2017, StorEn Technologies and Australian based vanadium mine
developer Multicom Resources Pty Ltd announced that they have entered into an
agreement to form a global platform to establish a vertically integrated supply chain
model for the low cost manufacturing, sale and distribution of StorEn Technologies’
proprietary vanadium flow batteries in our target markets of residential,
telecommunications and industrial and data centers applications.

The agreement with Multicom will provide us with long term exclusive low cost fixed
prices for vanadium pentoxide from Multicom’s mines in Queensland, Australia once
operational, will give Multicom exclusive distribution rights for our vanadium flow



batteries across the Asia Pacific Region and will give the two parties a respective call
option to acquire an equity interest in each other.

CompetitionCompetition

In the vanadium flow space, there are a handful of competitors who are primarily in
the demonstration phase.  These include Vionx Energy Corporation and UniEnergy
Technologies in the United States, Gildemeister AG in Germany, RedT Energy Plc in
the United Kingdom and Sumitomo Group in Japan.

The focus of these companies is primarily on large grid-scale batteries with a custom-
made  chemical-plant approach that differs very much from our design philosophy.
 StorEn decided to focus on smaller batteries to be manufactured in volumes where
economies of scale can be achieved.  StorEn’s flow batteries are based on innovative
principles that we believe make us different from our competitors. Our flow batteries
are designed to be:

An integrated product (e.g., domestic appliances or car batteries), , away from the
plant-like design of competitors;
All-in and self-contained modules;
Turn-key with easy retrofitting;
Virtually maintenance-free;
Dedicated to specific financially-viable applications;
Marketed with off-the-shelf availability;
Manufactured with automated processes to drive down costs.

Liabilities and LitigationLiabilities and Litigation

Currently, the company has no pending litigation. 

The teamThe team

Officers and directorsOfficers and directors

Carlo Brovero Founder, CEO, & Director
Angelo D'Anzi Founder, CTO, & Director
Gabriele Colombo Secretary

Carlo Brovero 
Carlo started his corporate finance career in 1991 at County Natwest in London, the
merchant banking division of the National Westminster Bank. In 1996, Carlo opened
the Milan office of Market Capital Corporation, a London-based corporate finance
boutique, and was a Director at Accretive International. From March 2013 - May 2015,
Carlo was a Board Advisor for Proxhima, and was the International sales & marketing
director at iVIs Technologies until November 2016. In January of 2017, Carlo co-
founded StorEn Technologies. Carlo structured several M&As and IPOs on four



different European Stock Exchanges, such as the IPO of GoAdv (now Populis) on NYSE
Alternext, a market of NYSE Euronext in Paris .  Carlo holds an MBA degree from
Aston University in Birmingham, UK, and being passionate about soccer, an MBA in
Football Industries from Liverpool University, UK.

Angelo D'Anzi 
Angelo was the CEO and CTO of Arcotronics Fuel Cells, a division of Arcotronics
Nissei now Kemet (NYSE: KEM), subsequently acquired by Morphic AB, a group of
companies listed on the Stockholm Stock Exchange, Angelo was retained by Morphic
Fuel Cells as CEO.  In 2013, Angelo founded Proxhima, a vanadium flow battery
company, sold to the Gala Group in 2015 (a utility listed on the Milan Stock Exchange).
In 2017, Angelo co-founded StorEn Technologies. Angelo holds 14 WIPO patents in
VFBs, Fuel Cells and cogeneration. He received the 2003 Sapio Award in the Energy
and Transportation category with a paper titled “Technological Transfer between
Research Institutions and Private Companies in the Polymer Electrolyte Fuel Cell
Technology". Angelo holds a MBA degree from the LUISS Business School in Rome.

Gabriele Colombo 
Gabriele holds a Honors Degree in Computer Engineering (University of Pisa) and a II
Level Master Degree in Business Leadership (University of Genova). Since 2011,
Gabriele has been the Head of Line of Business at Leonardo Aerospace s.p.a. In 2013,
Gabriele was one of the founder, with Angelo, of Proxhima (a vanadium flow battery
company).

Number of Employees: 4

Related party transactionsRelated party transactions

On February 1st, 2017, Angelo D’Anzi, our co-founder and Chief Technology Officer,
made a loan to the Company in the amount of $9,975. The principal of the loan was
repaid by the company on October 25th, 2017, with no interest added.

RISK FACTORSRISK FACTORS

These are the principal risks that related to the company and its business:

We may not be able to succeed as a business without additional financing. We may not be able to succeed as a business without additional financing. To
date, we have not generated revenues from our principal operations and have
sustained losses since inception. Because losses will continue until such time
that we can validate the prototype and industrialize the battery, and because we
have no committed source of financing, we must rely on independent sources of
financing, if available, to support our operations. These factors, among others,
raise substantial doubt about our ability to continue as a going concern within
October 31st, 2018. Throughout 2018, we intend to fund our operations through
the sale of our securities and through state grants. We have applied to several
state programs for public grant funding, although there is no assurance such
applications will be successful. If we cannot raise additional capital or secure
sufficient grant funding, we may consume all the cash reserved for operations.



There are no assurances that management will be able to raise capital on terms
acceptable to us. If we are unable to obtain sufficient amounts of additional
capital, we may be required to reduce the scope of our planned operations,
which could harm our business, financial condition and operating results. The
financial statements do not include any adjustments that might result from
these uncertainties.
Our business strategy depends on the widespread adoption of ourOur business strategy depends on the widespread adoption of our
technology.There are several potential competitors who are better positionedtechnology.There are several potential competitors who are better positioned
than we are to take the majority of the market than we are to take the majority of the market The market for alternative energy
storage technologies sources is emerging and rapidly evolving, and its future
success is uncertain. If demand for our vanadium flow batteries fails to develop
sufficiently, we may be unable to generate enough revenues to achieve and
sustain profitability. This is a brand new company. We have no history, no
clients and no revenues. If you are investing in us, it is because you think our
vanadium flow batteries are a good idea, that we will be able to successfully
complete the design of, and market, manufacture and sell our vanadium flow
batteries, and that we can price them right and sell them to enough people so
that we will succeed.
We face intense competition, and many of our competitors have substantiallyWe face intense competition, and many of our competitors have substantially
greater resources than we do. greater resources than we do. We compete with different energy storage
technology companies. Most of our current and potential competitors have
greater market recognition and customer bases, longer operating histories and
substantially greater financial, technical, marketing, distribution, purchasing,
manufacturing, personnel and other resources than we do. In addition, many of
our competitors are developing and are currently producing products based on
technologies that may ultimately have costs similar to, or lower than, our
projected costs. As a result, they may be able to respond more quickly to
changing customer demands or to devote greater resources to the development,
promotion and sales of their energy storage products than we can. If we fail to
compete successfully, our business would suffer and we may lose or be unable to
gain market share.
If we do not retain key personnel, our business will suffer. If we do not retain key personnel, our business will suffer. The success of our
business is heavily dependent on the leadership of our key management
personnel, specifically Carlo Brovero, our co-Founder and Chief Executive
Officer and Angelo D'Anzi, our other co-Founder and Chief Technology Officer.
If any of these people were to leave us, it would be difficult to replace them, and
our business would be harmed. We will also need to retain additional highly-
skilled individuals if we are to effectively grow. Our future success depends on
our continuing ability to identify, hire, develop, motivate and retain highly
skilled personnel for all areas of our organization. Competition in our industry
for qualified employees is intense, and we anticipate that certain of our
competitors may directly target our employees and officers, all of whom are at-
will employees and, except for Angelo D’Anzi, not parties to employment
agreements with us. Our continued ability to compete effectively depends on our
ability to attract new employees and to retain and motivate our existing
employees and officers.



Our competitive position depends in part on maintaining intellectual propertyOur competitive position depends in part on maintaining intellectual property
protection. protection. Our ability to compete and to achieve and maintain profitability
depends in part on our ability to protect our proprietary discoveries and
technologies. We will rely on a combination of patent applications, trademarks
and trade secret laws to protect our intellectual property rights. We will also rely
upon unpatented know-how and continuing technological innovation to develop
and maintain our competitive position. Any patents we may hold might be
challenged by third parties as being invalid or unenforceable, or third parties
may independently develop similar or competing technology that avoids our
patents. We cannot be certain that the steps we take will prevent the
misappropriation and use of our intellectual property, particularly in foreign
countries where the laws may not protect our proprietary rights as fully as in the
United States.
We may face intellectual property infringement claims that could be timeWe may face intellectual property infringement claims that could be time
consuming and costly to defend and could result in our loss of significant rightsconsuming and costly to defend and could result in our loss of significant rights
and the assessment of damages. and the assessment of damages. If we receive notice of claims of infringement,
misappropriation or misuse of other parties’ proprietary rights, some of these
claims could lead to litigation. We cannot assure you that we will prevail in these
actions. We may also initiate claims to defend our intellectual property.
Intellectual property litigation, regardless of outcome, is expensive and time
consuming, could divert management’s attention from our business and have a
material negative effect on our business, operating results or financial condition.
If there is a successful claim of infringement against us, we may be required to
pay substantial damages (including treble damages if we were to be found to
have willfully infringed a third party’s patent) to the party claiming
infringement, develop non-infringing technology, stop selling our products or
using technology that contains the allegedly infringing intellectual property or
enter into royalty or license agreements that may not be available on acceptable
or commercially practical terms, if at all. Our failure to develop non-infringing
technologies or license the proprietary rights on a timely basis could harm our
business. Parties making infringement claims on future issued patents may be
able to obtain an injunction that would prevent us from selling our products or
using technology that contains the allegedly infringing intellectual property,
which could harm our business.
We are exposed to risks associated with product liability claims in the event thatWe are exposed to risks associated with product liability claims in the event that
the use or installation of our products results in injury or damage. the use or installation of our products results in injury or damage. Since our
products are electricity-producing devices, it is possible that users, installers or
service providers, could be injured or killed by our products, whether by product
malfunctions, defects, improper installation or other causes. As a manufacturer
of products that are used by consumers, we will face an inherent risk of exposure
to product liability claims or class action suits in the event that the use of the
products we sell or install results in injury or damage. Moreover, to the extent
that a claim is brought against us we may not have adequate resources in the
event of a successful claim against us. We will rely on general liability insurance
to cover product liability claims and may not obtain separate product liability
insurance. The successful assertion of product liability claims against us could



result in potentially significant monetary damages and, if our insurance
protection is inadequate, could require us to make significant payments.
Developing new products and technologies entails significant risks andDeveloping new products and technologies entails significant risks and
uncertainties. uncertainties. We are currently in the research and development stage and have
only manufactured a prototype for our vanadium flow battery. Delays or cost
overruns in the development of our vanadium flow batteries 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.
We may experience significant delays or other complications in the design,We may experience significant delays or other complications in the design,
manufacture and launch of our vanadium flow batteries, which could harmmanufacture and launch of our vanadium flow batteries, which could harm
business, prospects, financial condition and operating results. business, prospects, financial condition and operating results. We may
experience significant delays or other complications in bringing to market our
vanadium flow batteries. Any significant delays or other complications in the
development, manufacture and/or launch, including, but not limited to,
complications associated with launching our production or supply chain, or
regulatory approvals, could materially damage our brand, business, prospects,
financial condition and operating results.
We face significant barriers in our attempt to produce our vanadium flowWe face significant barriers in our attempt to produce our vanadium flow
batteries, and if we cannot successfully overcome those barriers, our businessbatteries, and if we cannot successfully overcome those barriers, our business
will be negatively impacted. will be negatively impacted. We face significant barriers as we attempt to
produce our vanadium flow batteries, including, regulatory and compliance
barriers. We have only built prototypes and do not have a manufacturing facility
or manufacturing processes. We will need to contract with manufacturers with
excess capacity to manufacturer our products. We must successfully overcome
these and other manufacturing and legal barriers to be successful.
Terms of subsequent financings may adversely impact your investment. Terms of subsequent financings may adversely impact your investment. We will
likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common
Stock. Interest on debt securities could increase costs and negatively impact
operating results. Preferred stock could be issued in series from time to time
with such designation, rights, preferences, and limitations as needed to raise
capital. The terms of preferred stock could be more advantageous to those
investors than to the holders of Common Stock. In addition, if we need to raise
more equity capital from the sale of Common Stock, institutional or other
investors may negotiate terms that are likely to be more favorable than the
terms of your investment, and possibly a lower purchase price per share.
Risks of Borrowing. Risks of Borrowing. We may have to seek loans from financial institutions or
other lenders. Typical loan agreements might contain restrictive covenants
which may impair our operating flexibility. A default under any loan agreement
could result in a charging order that would have a material adverse effect on our
business, results of operations or financial condition.
Limited Transferability and Liquidity. Limited Transferability and Liquidity. Each investor agrees that it will acquire
our Common Stock for investment purposes only and not with a view towards
distribution. Certain conditions imposed by the Securities Act must be satisfied



prior to any sale, transfer, conversion or other disposition of our Common Stock.
No public market exists for our Common Stock and no market is expected to
develop.
Management Discretion as to Use of Proceeds. Management Discretion as to Use of Proceeds. Our success will be substantially
dependent upon the discretion and judgment of our management team with
respect to the application and allocation of the proceeds of this Offering. The use
of proceeds described below is an estimate based on our current business plan.
We, however, may find it necessary or advisable to re-allocate portions of the
net proceeds reserved for one category to another, and we will have broad
discretion in doing so.
Control by Majority Stockholders. Control by Majority Stockholders. Even if this offering is fully subscribed, Carlo
Brovero and Angelo D’Anzi, who serve as Chief Executive Officer and Chief
Technology Officer, respectively, will hold a substantial majority of our common
stock. Therefore, investors will not be able to control our management.
Company Valuation Company Valuation In this Offering, we are seeking to sell up to 26,750 shares of
common stock at a price per share of $4 for maximum aggregate proceeds of
$107,000. The price per share is based on a pre-money valuation for the
Company of $25,904,060. We have not conducted a third party valuation of the
Company. The valuation and the related price of the shares reflects the opinion
of the Company as to what would be fair market value. The Company’s fair
market value was calculated applying the DCF and Terminal Value
methodologies to the internal business plan. The Company's financial
projections are only an estimate. Shares of common stock in this offering are
sold at 82% discount on the calculated fair market value.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIESOWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

OwnershipOwnership

Angelo D'anzi, 50.96% ownership, Common Stock
Carlo Brovero, 23.16% ownership, Common Stock

Classes of securitiesClasses of securities

Common Stock: 6,476,015

CAPITAL STRUCTURE AND OWNERSHIP; RIGHTS OF THE SECURITIESCAPITAL STRUCTURE AND OWNERSHIP; RIGHTS OF THE SECURITIES

Capital Structure and OwnershipCapital Structure and Ownership

The Company is authorized to issue 10,000,000 shares of common stock,
$0.00001 par value per share, of which 6,476,015 shares were issued as of
November 27th, 2017.  The Company’s founders collectively own 92.6% of the
outstanding shares and voting power:

Stockholder      Shares

Angelo D’Anzi  3,300,000



Carlo Brovero        1,500,000

Maurizio Tappi        300,000

Gianluca Piraccini  300,000

Gabriele Colombo   300,000

Common StockCommon Stock

The Company is currently authorized to issue only common stock. The company
is offering up to 26,750 Shares of common stock shares of common stock in this
Offering.

Dividend RightsDividend Rights

Holders of our common stock are entitled to receive dividends, if any, as may be
declared from time to time by the board of directors out of legally available
funds. We have never declared or paid cash dividends on any of our capital stock
and the ability to pay dividends will depend on our future financial performance.

Voting RightsVoting Rights

Holders of our common stock are entitled to vote on all matters submitted to a
vote of the stockholders, including the election of directors.

Right to Receive Liquidation DistributionsRight to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of the
common stock will be entitled to share ratably in the net assets legally available
for distribution to stockholders after the payment of all our debts and other
liabilities and the satisfaction of any liquidation preference granted to the
holders of any then outstanding shares of non‐voting stock.

Rights and PreferencesRights and Preferences

The rights, preferences and privileges of the holders of the Company’s common
stock are subject to and may be adversely affected by, the rights of the holders of
shares of any classes of preferred stock that we may designate in the future.

What it means to be a Minority HolderWhat it means to be a Minority Holder

What it Means to be a Minority HolderWhat it Means to be a Minority Holder

As of the date of this Offering Memorandum and after giving effect to the shares being
offered in this Offering (even assuming the maximum 26,750 shares of common stock
are sold in the Offering), ownership and voting control are and will be concentrated in
our four founders. As a result, these few people have the ability to make all major
decisions regarding the company. Investors will hold minority interests in the



company and the founders will still control the company. In that case, as a minority
holder you will have limited ability, if at all, to influence our policies or any other
corporate matter, including the election of directors, changes to our company’s
governance documents, additional issuances of securities, company repurchases of
securities, a sale of the Company or of assets of the Company or transactions with
related parties.

DilutionDilution

DilutionDilution

Your percentage interest in the 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 or angel
investment), employees exercising stock options, or by conversion of certain
instruments, such as convertible notes, preferred shares or warrants, into common
stock.

If the company decides to issue more shares, an investor could also 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).

The type of dilution that hurts early‐stage investors most occurs when the company
sells more

shares in a “down round,” meaning at a lower valuation than in earlier offerings. This
type of dilution might also happen upon conversion of convertible notes into shares.
Typically,

the terms of convertible notes issued by early‐stage companies provide that in the
event of another round of financing, the holders of the convertible notes get to
convert their notes into equity at a “discount” to the price paid by the new investors,
i.e., they get more shares than the new investors would for the same price.
Additionally, convertible notes may have a “price cap” on the conversion price, which
effectively acts as a share price ceiling. Either way, the holders of the convertible notes
get more shares for their money than new investors. In the event that the financing is
a “down round” the holders of the convertible notes will dilute existing equity holders,
and even more than the new investors do, because they get more shares for their
money.

If you are making an investment expecting to own a certain percentage of the
company or expecting each share to hold a certain amount of value, it’s important to



realize how the value of those shares can decrease by actions taken by the company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securitiesTransferability of securities

For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and
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.

Transferability of securitiesTransferability of securities

For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and
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.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIALFINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESSINDEBTEDNESS

FFiinnaanncciiaall  SSttaatteemmeennttss

Our financial statements can be found attached to this document. The financial 
review covers the period ending in 2017-10-31.

FFiinnaanncciiaall  CCoonnddiittiioonn

RReessuullttss  ooff  OOppeerraattiioonn

Since our incorporation on January 3rd, 2017, we have primarily engaged in 
three activities:

• the completion of our R&D resulted in the filing of our four provisional 
USPTO patent applications on March 27th, 2017. All four patents have 
been extended to international Patent Cooperation Treaty (PCT) 
applications in March 2018 claiming full priority rights from our US 
Provisionals ; 



Fiinnaanncciiaall  MMiilleessttoonneess

The Company is investing in the continued development of its vanadium flow 
batteries and our brand and is generating sizeable net income losses as a result. 
Management currently forecasts 2017, 2018 and 2019 revenue of $0 million, $0,05 
million and $4,9 million, respectively, and believes we will generate positive net 
income beginning in 2019. We anticipate that production will be commenced by 
future capital raises and possible debt to support inventory. Once into revenue, we 
project that we will invest heavily in variations on our base technologies.

Revenue in 2018 will come primarily from State and National funding and the 
participation to technology and research programs. In 2018, we shall continue to 
invest to industrialize our battery. The industrialization phase involves finalizing 
processes leading to volume manufacturing of strategic components at reduced costs.

In 2018, StorEn will build a small batch of batteries and will partner with potential 
prospects selected via our Customer Discovery Program. This Demonstration Program 
will help gain recognition for our technology.

In 2019, we shall start manufacturing and marketing our commercial-grade batteries. 
Revenues are expected to grow thanks to the industrial relations built during our 
Demonstration Program.

• the construction of our prototype, embedding our proprietary innovation, for
independent third-party validation at the Advance Energy Research & Technology
Centre at Stony Brook University in NY State. Our prototype was completed and is
currently testing at the Environment Park incubator

• the participation to national accelerators and competition with the scope to
increase awareness of our technology and project within the industry and the
general public. In 2017, StorEn was finalist at the 12th Columbia University Energy
Symposium in New York City, Finalist at the 76West Competition by the New York
State Energy Research and Development Authority (NYSERDA) and Finalist at the
CleantechOpen, the leading cleantech accelerator program in the US.

StorEn have not yet generated any revenues and do not anticipate doing so until we
have completed the industrialization and commenced manufacturing of our
vanadium flow batteries. We anticipate commencing delivering in the last quarter
2019. Based on our forecast, with the liquidity of the anticipated full raise amount,
we anticipate that we can operate the business for six months without revenue
generation. Total operating expenses for 2017 were $287,441. Administrative
expenses were $ 191,799. Travelling and Accommodation expenses totaled $39,411.
Legal costs related to the incorporation of the company, legal contracts and IP
filing totaled $25,814. Material costs related to the assembly of our prototype were
$ 14,768. The rent paid in the period to the CEBIP incubator at Stony Brook
University was $4,000. It must be reminded that R&D activities related to the
development of the Company’s Intellectual Property and current battery prototype
commenced long before the Company was incorporated. These costs were borne by
the Founders personally, and are not accounted for in the Company accounts.
These costs will not be reclaimed by the Founders at a future date.



LLiiqquuiiddiittyy  aanndd  CCaappiittaall  RReessoouurrcceess

We are seeking to raise $10,000 (target amount) and up to $1,070,000 (over-allotment 
amount) through Regulation Crowdfunding. If we manage to raise our over-allotment 
amount, we believe the amount will last us 12 months and plan to use the net 
proceeds of approximately $950,000 over the course of that time. We estimate to 
spend approximately $650,000 to characterize and industrialize our batteries, $75,000 
in marketing activities to promote the company’s brand and products, $45,000 in 
professional fees and the remainder in scaling-up the organization.

We are currently generating operating losses and require the continued infusion of 
new capital to continue business operations. If we are successful in this Offering, we 
will likely seek to continue to raise capital under crowdfunding offerings, equity or 
debt issuances, or any other methods available to the Company. Should the round 
close quickly we anticipate we will accelerate research and development spending as 
we seek to raise future rounds of funding more quickly.

IInnddeebbtteeddnneessss

The Company does not have any material indebtedness.

RReecceenntt  ooffffeerriinnggss  ooff  sseeccuurriittiieess

None

VVaalluuaattiioonn

$25,904,060.00

We have not conducted a third party valuation of the Company. The valuation and the 
related price of the shares reflects the opinion of the Company as to what would be 
fair market value.

UUSSEE  OOFF  PPRROOCCEEEEDDSS

OfferingOffering
AmountAmount

SoldSold

O f f e r i n g
Amount

S o l d

Total Proceeds:Total Proceeds: $10,000 $1,070,000

less:
Offering Expenses $4,354 $4,354

StartEngine Fees (6% total
fee)

$600 $64,200
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Industrialization/production $0 $546,000

Marketing $0 $220,000
Working Capital

$1,046 $172,266

Professional Fees $4,000 $38,000

R&D & IP $2,400 $24,400

Total Use of ProceedsTotal Use of Proceeds $10,000 $1,070,000

We are seeking to raise $10,000 (target amount) and up to $1,070,000 (over-allotment 
amount) through Regulation Crowdfunding. If we manage to raise our over-allotment  
amount, we believe the amount will last us twelve months and plan to use the net 
proceeds of approximately $950,000 to complete the industrialization of our battery, 
and to be ready for manufacturing. 

IIrrrreegguullaarr  UUssee  ooff  PPrroocceeeeddss

The Company might incur Irregular Use of Proceeds that may include but are not 
limited to the following over $10,000: Vendor payments and salary made to one's self, 
a friend or relative; Any expense labeled "Administration Expenses" that is not strictly 
for administrative purposes; Any expense labeled "Travel and Entertainment"; Any 
expense that is for the purposes of inter-company debt or back payments.

RREEGGUULLAATTOORRYY  IINNFFOORRMMAATTIIOONN

DDiissqquuaalliiffiiccaattiioonn

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

CCoommpplliiaannccee  ffaaiilluurree

The Company has not previously failed to comply with Regulation CF.

AAnnnnuuaall  RReeppoorrtt

We will make annual reports available on our website www.storen.tech on the home 
page under the tab labeled annual report. The annual reports will be available within 
120 days of the end of our fiscal year.
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EXHIBIT B TO FORM CEXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FORFINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
StorEn Technologies, Inc.StorEn Technologies, Inc.

[See attached]
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1700 Pacific Avenue, Suite 4710 

Dallas, TX 75201 

(P) 972‐201‐9008 

(F) 972‐201‐9008 

info@tyracpa.com 

www.tyracpa.com 

 
Independent Accountant’s Review Report 

 
To Management 
StorEn Technologies, Inc. 
Stony Brook, NY 

 
We have reviewed the accompanying balance sheet of StorEn Technologies, Inc. as of December 31, 2017, and the 
related statements of income, retained earnings, and cash flows for the year then ended, and the related notes to 
the financial statements. A review includes primarily applying analy cal procedures to management’s financial data 
and making inquiries of company management. A review is substan ally less in scope than an audit, the objec ve 
of which is the expression of an opinion regarding the financial statements as a whole. Accordingly, we do not ex‐
press such an opinion. 
 
Management’s Responsibility for the Financial Statements  
 
Management is responsible for the prepara on and fair presenta on of these financial statements in accordance 
with accoun ng principles generally accepted in the United States of America; this includes the design, implemen‐
ta on, and maintenance of internal control relevant to the prepara on and fair presenta on of financial state‐
ments that are free from material misstatement whether due to fraud or error. 
 
Accountant’s Responsibility  
 
Our responsibility is to conduct the review in accordance with Statements on Standards for Accoun ng and Review 
Services issued by the American Ins tute of Cer fied Public Accountants. Those standards require us to perform 
procedures to obtain limited assurance that there are no material modifica ons that should be made to the finan‐
cial statements. We believe that the results of my procedures provide a reasonable basis for our report. 
 
Accountant’s Conclusion  
 
Based on our review, we are not aware of any material modifica ons that should be made to the accompanying 
financial statements in order for them to be in conformity with accoun ng principles generally accepted in the 
United States of America. 
 
 
 

 
 
 
 
 

Jason M. Tyra, CPA, PLLC 
Dallas, TX 
March 12, 2018 



CURRENT ASSETS

Cash 15,007$          

Accounts Receivable 15 

TOTAL CURRENT ASSETS 15,022            

TOTAL ASSETS 15,022$          

CURRENT LIABILITIES

Accounts Payable ‐ 

Accrued Liabilities 15,998            

Payroll Liabilities 40,000            

Tax Liability 400 

TOTAL CURRENT LIABILITIES 56,398            

NON‐CURRENT LIABILITIES

Payroll Liabilities 120,000          

TOTAL LIABILITIES 176,398          

SHAREHOLDERS' EQUITY

Common Stock (10,000,000 shares authorized, 6,476,015 shares issued 65 

and outstanding. $.00001  par value)

Additional Paid in Capital 126,000          

Retained Earnings (Deficit) (287,441)         

TOTAL SHAREHOLDERS' EQUITY (161,376)         

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 15,022$          

LIABILITIES AND SHAREHOLDERS' EQUITY

STOREN TECHNOLOGIES, INC.

 BALANCE SHEET

DECEMBER 31, 2017

_________

ASSETS

Unaudited‐ See accompanying notes.  1



Operating Income

Sales ‐$                     

Operating Expense

General & Administrative 191,799          

Travel 39,411            

Legal 25,814            

Material/Engineering 14,768            

Advertising  11,250            

Rent 4,000               

Net Income from Operations (287,041)         

Other  Income (Expense)

State and Local Tax (400)                 

Net Income (287,441)$      

STOREN TECHNOLOGIES, INC.

INCOME STATEMENT

FOR THE PERIOD ENDED DECEMBER 31, 2017

_________

Unaudited‐ See accompanying notes.  2



Cash Flows From Operating Activities

     Net Income (Loss) For The Period (287,441)$      

     Change in Accounts Receivable (15)                   

     Change in Accrued Liabilities 15,998            

     Change in Payroll Liabilities ‐ Current 40,000            

     Change in Payroll Liabilities ‐ Non‐Current 120,000          

     Change in Tax Liability 400                  

Net Cash Flows From Operating Activities (111,058)         

Cash Flows From Financing Activities

     Issuance of Common Stock 65                    

     Change in Additional Paid in Capital 126,000          

Net Cash Flows From Financing Activities 126,065          

Cash at Beginning of Period ‐                       

Net Increase (Decrease) In Cash 15,007            

Cash at End of Period 15,007$          

_________

FOR THE PERIOD ENDED DECEMBER 31, 2017

STATEMENT OF CASH FLOWS

STOREN TECHNOLOGIES, INC.

Unaudited‐ See accompanying notes.  3



Starting Equity (Deficit) ‐$                 

Issuance of Common Stock 126,065          

Dividends Paid ‐                   

Net Income (Loss) (287,441)         

Ending Equity (Deficit) (161,376)$      

STOREN TECHNOLOGIES, INC.

STATEMENT OF CHANGES SHAREHOLDERS' EQUITY (DEFICIT)

FOR THE PERIOD ENDED DECEMBER 31, 2017

_________

Unaudited‐ See accompanying notes.  4



STOREN TECHNOLOGIES, INC. 
NOTES TO FINANCIAL STATEMENTS (UNAUDITED) 

DECEMBER 31, 2017 

___________ 
 

5 

 

NOTE A‐ ORGANIZATION AND NATURE OF ACTIVITIES 
   
  StorEn Technologies, Inc. (“the Company”) is a corporation organized under the laws of the 
State of Delaware. The Company incorporated on January 3, 2017. The Company is in the business of 
developing patent‐pending Vanadium Flow Batteries for efficient and cost‐effective energy storage. 

 
As of December 31, 2017, the Company had not commenced its principal operations or 

generated revenue. The company’s current activities include preparations to raise additional capital. 
Risks and uncertainties related to the company’s current activities may tie to the inability to raise 
sufficient capital for the launch of its planned principal operations or to the inability to operate a 
profitable business. 
 
 
NOTE B‐ SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Basis of Presentation 
 
  The accompanying financial statements have been prepared in accordance with accounting 
principles generally accepted in the United States of America (“US GAAP”).  
  
Use of Estimates 
 
  The preparation of financial statements requires management to make estimates and 
assumptions that affect certain reported amounts and disclosures. Accordingly, actual results could 
differ from those estimates.  
 
Cash and Cash Equivalents 
 

Cash and cash equivalents include all cash balances, and highly liquid investments with 
maturities of three months or less when purchased.  
 
Accounts Receivable 
 
  Accounts receivable is carried at net realizable value. The Company had no allowance of 
doubtful accounts balance as of the period ended December 31, 2017. 
 
Income Taxes 
 
  The Company is subject to tax filing requirements as a corporation in the federal jurisdiction of 
the United States, and in the States of Delaware and New York. The Company incurred a net operating 
loss during tax year 2017. Net operating losses may be applied against income in future years to reduce 
taxes due. Due to management’s uncertainty as to the timing and valuation of the benefits associated 
with net operating loss carryforwards, no allowance has been recognized in the financial statements to 
account for them.  The Company’s federal tax filing for 2017 will be subject to review by the Internal 



STOREN TECHNOLOGIES, INC. 
NOTES TO FINANCIAL STATEMENTS (UNAUDITED) (CONTINUED) 

___________ 

6 

Revenue Service until 2021. The Company’s Delaware Annual Report will be subject to review by that 
State until 2021.  

Advertising & Marketing 

Advertising costs are expensed as incurred. 

NOTE C‐ RELATED PARTY TRANSACTIONS 

In the period ended December 31, 2017, the Company incurred expenses related to prototyping 
and development of approximately $14,768 at ER‐GE, a company owned by CTO, Angelo D'Anzi.  

NOTE D‐ RENT 

The Company occupies office space under a month‐to‐month operating lease with no future 
minimum payments due.  

NOTE E‐ SUBSEQUENT EVENTS 

Management considered events subsequent to the end of the period but before March 12, 
2018, the date that the financial statements were available to be issued.  



EXHIBIT C TO FORM CEXHIBIT C TO FORM C

PROFILE SCREENSHOTSPROFILE SCREENSHOTS

[See attached]





VIDEO TRANSCRIPT (Exhibit D)VIDEO TRANSCRIPT (Exhibit D)

Video One - Introduction

Hello my name is Jonathan

I am going to guide you on the discovery of StorEn’s evolutionary patent-pending Vanadium
Flow Batteries for energy storage.

With our batteries, StorEn strives to support electricity generation from renewables, leaving a
better environment for the future generations!

StorEn brings evolution to a proven technology and a unique innovative design philosophy. Our
proprietary technology allows for large-scale manufacturing and reduced unit costs. That is why
StorEn call their batteries, like this one next to me, Energy Modules

Welcome to the discovery of StorEn!

Hello my name is Carlo Brovero, I am the CEO of StorEn. Our company is incubated at CEBIP at
Stony Brook University in New York.

The vanadium flow technology is the most promising technology for stationary energy storage.

We are launching a turn-key solution for your home, based on our innovative, durable and cost-
effective battery plus an inverter and PV panels

This way you can achieve energy independence, save money on your electricity bills or go off-
grid if you so desire.

Welcome to the StorEn innovation!

Animation:

The StorEn Kit is composed of photo-voltaic panels, an inverter and an innovative StorEn
energy storage module, with the lowest cost per cycle in the world, six times less than lithium
ion batteries.

In fact, the cost of 3,000 cycles with lithium is $390, while StorEn is only $60.

Energy produced during the day will supply clean energy to your home and will keep the battery
fully charged.  At night, the energy stored in your 25kWh StorEn Energy Module will guarantee
continuity to all your home comforts reducing  your impact on climate change.

The cost-effective 25 kWh StorEn energy module will be available in a cylindrical version for
underground installation outside your home, as well as in an indoor version in a rectangular
form.

Installing your energy module underground will guarantee power continuity in natural disaster
such as tornadoes, helping to save human lives.

We often hear about lithium ion batteries for domestic energy storage, such as the Tesla



Powerwall. Tesla offers a 10-year warranty because lithium ion batteries experience a rapid
decrease in capacity that can be as much as 50% in five years.

However with StorEn Energy Modules you can enjoy twice the energy at 50% of the cost, and
rely on 100% of the capacity, consistently for over 20 years.

Furthermore, StorEn energy modules are safe, non-flammable and non-explosive, you won’t
have a fire hazard in your home.

The StorEn technology is also ideal for commercial industries such as telecom tower power
backup and data center.

StorEn can make efficient, dependable, financially-viable energy storage and power back-up a
reality!

Despite being a young company, we have received important recognition from our industry. We
graduated from the CleantechOpen accelerator, and were Finalists at the NYSERDA’s 76West
Competition.

StorEn’s first generation of energy modules is now designed, and the validation phase of our
prototype is ongoing.

We look forward to bringing our energy module kits to your homes, join the energy revolution
today and support StorEn!

Video Two – How It Works

The StorEn vanadium flow battery is the most durable battery technology in the world with a
proven lifetime of 20 year and a useful life of over 15,000 charging and discharging at 100%
depth-of-discharge.

In a vanadium flow battery we find two tanks of electrolyte solution, one positive and one
negative with a charging/discharging cell stack between them. Two pumps make the negative
electrolyte and the positive electrolyte flow through the stack, where a thin proton exchange
membrane prevents the two electrolytes from mixing together.

When the battery is discharging providing power, the positive electrolytes are reduced releasing
one electron, this way the negative electrolyte oxidizes. While charging, the opposite process
takes place.

In a StorEn vanadium flow battery, energy can be stored for an indefinite period of time with no
self-discharge or ghost effect.  

Video Three – The innovation

Hi my name is Massimo Guarnieri, I am full Professor of Electrical Engineering at the University



of Padova, and here we are at the laboratory of energy storage. I am very pleased to introduce
Angelo D’Anzi.

Hello my name is Angelo, I am the CTO of StorEn Technologies. My technical team and I have a
long experience, we launched two start-ups, both divested to listed corporations.

In cooperation with Padova University, we have developed a disruptive technology based on
electrochemical engineering innovation allowing us to cut 50% of the production costs. The
great breakthrough is our innovative hi-power electrode made with nano-materials and
personalization process. With this innovation, we have doubled the power density running at
low pressure.

To support the electrochemical activity of the hi-power electrode, we invented a multipoint
flow distributor. This distributor consists in this grid with the inlet and outlet holes close to
each other, this is the inlet and this is the outlet. This way the electrolyte flow is forming a very
short path to supply reactants homogeneously, avoiding overcharging. This means high
efficiency.

An additional innovation is a leak barrier protection composed of this small groove. This groove
is a chamber at atmospheric pressure making sure that all potential leakages coming from the
active area, before going out, are collected and by this hole and drained back thus eliminating
the cost of periodic inspections.

We also developed a geothermic underground design to deliver thermal stability. This may
avoid the energy expenditure of the thermal conditioning of the battery. This means higher
efficiency and its benefits are particularly appreciated in harsh climates.

In StorEn the IP strategy related to electrodes, chemistry, software control, algorithms and the
electrolyte formulation have been kept strategically as industrial secrets.

Welcome to StorEn Technologies!



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.
Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.
If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.
If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.
Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.
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