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

Primo Energy, Inc.
7350 Trade Street, Suite B
San Diego, CA 92121
https://www.primoenergy.com/

Up to $1,069,998.96 in Common Stock at $2.19
Minimum Target Amount: $9,999.54

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

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

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

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



Company:

Company: Primo Energy, Inc,

Address: 7350 Trade Street, Suite B, San Diego, CA 92121
State of Incorporation: DE

Date Incorporated: November 12, 2019

Terms:

Equity

Offering Minimum: $9,999.54 | 4,566 shares of Common Stock
Offering Maximum: $1,069,998.96 | 488,584 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.19

Minimum Investment Amount (per investor): $249.66

*"Maximum number of shares offered subject to adjustment for bonus shares. See
bonus info below.

Voting Rights of Securities Sold in this Offering

Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEQ”),
or his or her successor, as the Subscriber’s true and lawful proxy and attorney, with the
power to act alone and with full power of substitution, to, consistent with this
instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO
determines is necessary or appropriate in the exercise of its authority under this
instrument, and (iv) take all actions necessary or appropriate in the judgment of the
CEOQO for the accomplishment of the foregoing. The proxy and power granted by the
Subscriber pursuant to this Section are coupled with an interest. Such proxy and
power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and,
s0 long as the Subscriber is an entity, will survive the merger or reorganization of the
Subscriber or any other entity holding the Securities. However, the Proxy will
terminate upon the closing of a firm-commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933
covering the offer and sale of Common Stock or the effectiveness of a registration
statement under the Securities Exchange Act of 1934 covering the Common Stock.

Investment Incentives®

Early Bird

Friends and Family - First 72 hours | 15% bonus shares

Super Early Bird - Next 72 hours | 10% bonus



Early Bird Bonus - Next 7 days | 5% bonus shares
Volume

Tier 1 perk - ($5,000+ 50% disc. on Primo Seedling)
Tier 2 perk - ($10,000+ 5% bonus shares)

Tier 3 perk - ($25,000+ 10% bonus shares)

*All perks occur when offering is complete.

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$2.19 / share, vou will receive 10 additional shares of Common Stock, meaning you'll
own 110 shares for $219. Fractional shares will not be distributed and share bonuses
will be determined by rounding down to the nearest whole share.

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

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Most of what Primo Energy, Inc. does is off grid distributed generation (charging
batteries for different applications). We started with just wind and developed a
patented blade and rotor system to make wind more efficient, and then, we realized
the best way to keep batteries charged was with a combination of wind and solar. So,
now our system uses wind and solar to charge batteries for many uses including
lighting, device charging, cameras, wifi extension and more.

Currently, we sell and service our products. With the expansion of rural wifi, we
believe there are opportunities for recurring revenue for both wifi and energy
production.

We have been manufacturing and selling four key designs: our EnergiPlant,
EnergiTree, Force Turbine, and Seedling. We also provide custom military products.



Primo Energy was originately incorporated as "Primo Wind, Inc.” under the laws of
California on Dec. 26, 2012. The company changed its name to "Primo Energy, Inc.”
and converted into a Delaware corporation on Nov. 12, 2019,

Summary of the complaint and current status of Panetta v. Primo Energy

The Panettas are note holders and whose son sat on the Company’s board, filed a
lawsuit against the Company on 10,/02,/2020. The son resigned just prior to the lawsuit
being filed. The lawsuit was initiated soon after the note holder requested to convert
at a $3M valuation and the Company declined the request. The Company considered
the valuation to be far below what we deemed the valuation to be especially when a
banker had said our patents alone could be worth $20M. The Note states the “Lender”
has the right to convert at maturity, any or all of their unpaid interest into equity of
the “Borrower” at a valuation provided by a third party, capped at $8,000,000 with a
10% discount or $7,200,000. An independent 409A valuation was obtained by the
Company and not accounting for the value of the patents, the value was $7,400,000
which is above the discounted valuation. Our attorneys are handling the case and our
intent is to pay these note holders back in full prior to our July 2022 court date. In
addition, we are considering a counter suit against the son who broke with fiduciary
duties required of board members.

Competitors and Industry

There are many companies similar to ours, but our main difference is that we provide
power in the 2-5kW size. This is small enough to fit into urban uses and yet still
provides enough power such as all that is needed for the typical Caribbean home.
Smaller sizes like 400-500W don’t provide enough power to be meaningful and larger
10kW systems are large enough to require much more space and can’t fit on rooftops
or in urban environments.

Our market range is 1-5KW. There are many players below 1KW, such as Nature Power
and Aero Wind, and they do not produce much power at all. There are players at 10KW
and above, such as Bergey, but they are no longer portable or suitable for urban
environments.

Current Stage and Roadmap

We have patented and fully developed products that are selling now (i.e., EnergiPlant,
EnergiTree, Force Turbine, and Seedling).

We also have a few more products that are tested and patented but not in production
yet. These three products that we have tested and are ready to go to market are: 1. The
Primo Spark-Consumer oriented back up power supply. 2. The EPP-A back up power
supply designed specifically for military application. 3. The Re-Wind-Which is a roof
top wind turbine using exhaust air from buildings.

We plan to grow into other areas that include commercial wind farms where we are
about to start our first project. We are looking at some high desert land and talking to



possible off-takers for utility scale power. We are also testing wave energy along the
coast where we are in the prototype stage. We are building a small scale wave energy
device to test before we go onto full scale production. We believe that both of these
new areas have tremendous potential.

The Team

Officers and Directors

Name: Edward (Ned) McMahon

Edward (Ned) McMahon's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO & Director
Dates of Service: December 26, 2012 - Present
Responsibilities: Overall responsibility for company. Edward received equity in
the company but currently does not take a salary or compensation in the form of
equity.

Other business experience in the past three years:

¢ Employer: One Ocean Nation
Title: Founder/Writer
Dates of Service: September 01, 2012 - Present
Responsibilities: Responsible for setting the mission and vision of a company.

Other business experience in the past three years:

¢ Employer: University of San Diego's Kroc School of Peace Studies
Title: Board Member
Dates of Service: January 01, 2010 - August 01, 2020
Responsibilities: Advising the company.

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

¢ Position: Secretary, Treasurer, and Director
Dates of Service: August 08, 2016 - Present
Responsibilities: Day to day admin of the company. Christinia received equity in
the company but currently does not take a salary or compensation in the form of
equity.



e Position: Administration Manager
Dates of Service: October 01, 2014 - Present
Responsibilities: Administration of the company.

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

e Position: COO & Director
Dates of Service: June 15, 2018 - Present
Responsibilities: General operations. Josh received equity in the company but
currently does not take a salary or compensation in the form of equity. Josh
works with the company 40 hours a week.

Other business experience in the past three years:

e Employer: BayWa r.e. Wind, LLC
Title: Renewable Energy
Dates of Service: June 01, 2016 - December 01, 2018
Responsibilities: Responsible for acquisitions, financial due diligence, project
development, agency management, and power marketing.

Other business experience in the past three years:

e Employer: Progression Energy
Title: Chief Development Officer
Dates of Service: January 01, 2019 - June 01, 2020
Responsibilities: Overseeing the financial stability, fundraising, or growth of the
organization.

Other business experience in the past three years:

o Emplover: Progression Energy
Title: Chief Operating Officer
Dates of Service: June 01, 2020 - Present
Responsibilities: Overall direction and strategy with responsibility for
Progression’s Japan and Caribbean businesses.

Name: Jerry Lang

Jerry Lang's current primary role is with Retired. Jerry Lang currently services 2 hours



per week in their role with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Director
Dates of Service: January 01, 2019 - Present
Responsibilities: Advising the company. Jerry received equity in the company
but currently does not take a salary or compensation in the form of equity.

Name: Venkat Shastri

Venkat Shastri's current primary role is with . Venkat Shastri currently services N/A
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company involves a high degree of risk and should only be
considered by those who can afford the loss of their entire investment. Furthermore,
the purchase of any of the common stock should only be undertaken by persons whose
financial resources are sufficient to enable them to indefinitely retain an illiquid
investment. Each investor in the Company should consider all of the information
provided to such potential investor regarding the Company as well as the following
risk factors, in addition to the other information listed in the Company’'s Form C. The
following risk factors are not intended, and shall not be deemed to be, a complete
description of the commercial and other risks inherent in the investment in the
Company.

Our business projections are only projections

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



Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

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

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by



our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

Minority Holder; Securities with Voting Rights

The common stock that an investor is buying has voting rights attached to them.
However, yvou will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQ”), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our company, vou will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out.

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

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

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

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

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

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

One of the Company's most valuable assets is its intellectual property. The Company's
owns 16 trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the



rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

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

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

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

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



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name [Number of Securities Owned|Type of Security Owned|Percentage
Edward McMahon |1,800,500 Common Stock 14.34
Jerry Taylor Lang  |2,219,500 Common Stock 17.67
Randall Vecchion |1,485,500 Common Stock 11.83
William Fitzmaurice|1,750,000 Common Stock 13.93

The Company's Securities

The Company has authorized Common Stock, Preferred Stock, and Convertible Note.
As part of the Regulation Crowdfunding raise, the Company will be offering up to
488,584 of Common Stock.

Common Stock

The amount of security authorized is 14,000,000 with a total of 12,559,728
outstanding.

Voting Rights
1 vote per share
Material Rights

The total amount outstanding includes 1,155,833 shares to be issued pursuant to stock
options, reserved but unissued.

Voting Rights of Securities Sold in this Offering

Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEQ”),
or his or her successor, as the Subscriber’s true and lawful proxy and attorney, with the
power to act alone and with full power of substitution, to, consistent with this
instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO
determines is necessary or appropriate in the exercise of its authority under this
instrument, and (iv) take all actions necessary or appropriate in the judgment of the
CEO for the accomplishment of the foregoing. The proxy and power granted by the
Subscriber pursuant to this Section are coupled with an interest. Such proxy and
power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and,
s0 long as the Subscriber is an entity, will survive the merger or reorganization of the
Subscriber or any other entity holding the Securities. However, the Proxy will



terminate upon the closing of a firm-commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933
covering the offer and sale of Common Stock or the effectiveness of a registration
statement under the Securities Exchange Act of 1934 covering the Common Stock.

Right of First Refusal

No stockholder shall, directly or indirectly, sell, assign, pledge, or in any manner
transfer any of the shares of stock of the Corporation or any right or interest therein,
whether voluntarily or by operation of law, or by gift or otherwise (each, a “Transfer”),
except by a Transfer which meets the requirements hereinafter set forth in this
Section 46:

(a) If the stockholder desires to Transfer any of his shares of stock, then the
stockholder shall first give written notice thereof to the Corporation. The notice shall
name the proposed transferee and state the number of shares to be Transferred, the
proposed consideration, and all other terms and conditions of the proposed Transfer.

(b) For 30 days following receipt of such notice, the Corporation shall have the option
to purchase all (but not less than all) of the shares specified in the notice at the price
and upon the terms set forth in such notice; provided, however, that, with the consent
of the stockholder, the Corporation shall have the option to purchase a lesser portion
of the shares specified in said notice at the price and upon the terms set forth therein.
In the event of a gift, property settlement or other Transfer in which the proposed
transferee is not paying the full price for the shares, and that is not otherwise
exempted from the provisions of this Section 46, the price shall be deemed to be the
fair market value of the stock at such time as determined in good faith by the Board. In
the event the Corporation elects to purchase all of the shares or, with consent of the
stockholder, a lesser portion of the shares, it shall give written notice to the
transferring stockholder of its election and settlement for said shares shall be made as
provided below in paragraph (d).

(c) The Corporation may assign its rights hereunder.

(d) In the event the Corporation and/or its assignee(s) elect to acquire any of the
shares of the transferring stockholder as specified in said transferring stockholder’s
notice, the Secretary of the Corporation shall so notify the transferring stockholder
and settlement thereof shall be made in cash within 30 days after the Secretary of the
Corporation receives said transferring stockholder’s notice; provided that if the terms
of payment set forth in said transferring stockholder’s notice were other than cash
against delivery, the Corporation and/or its assignee(s) shall pay for said shares on the
same terms and conditions set forth in said transferring stockholder’s notice.

(e) In the event the Corporation and/or its assignees(s) do not elect to acquire all of
the shares specified in the transferring stockholder’s notice, said transferring
stockholder may, within the 60 day period following the expiration of the option rights
granted to the Corporation and/or its assignee(s) herein, transfer the shares specified
in said transferring stockholder’s notice which were not acquired by the Corporation



and/or its assignee(s) as specified in said transferring stockholder’s notice. All shares
so sold by said transferring stockholder shall continue to be subject to the provisions
of this Bylaw in the same manner as before said transfer.

(f) Anything to the contrary contained herein notwithstanding, the following
transactions shall be exempt from the provisions of this Bylaw:

(1) A stockholder’s transfer of any or all shares held either during such stockholder’s
lifetime or on death by will or intestacy to such stockholder’s immediate family or to
any custodian or trustee for the account of such stockholder or such stockholder’s
immediate family or to any limited partnership of which the stockholder, members of
such stockholder's immediate family or anv trust for the account of such stockholder
or such stockholder’s immediate family will be the general or limited partner(s) of
such partnership. “Immediate family” as used herein shall mean spouse, lineal
descendant, father, mother, brother, or sister of the stockholder making such transfer.

(2) A stockholder’s transfer of any or all of such stockholder’s shares to the
Corporation or to any other stockholder of the Corporation.

In any such case, the transferee, assignee, or other recipient shall receive and hold
such stock subject to the provisions of this Section 46, and there shall be no further

transfer of such stock except in accord with this Section 46.

(g) The provisions of this Section 46 may be waived with respect to any transfer either
by the Corporation, upon duly authorized action of its Board, or by the stockholders,
upon the express written consent of the owners of a majority of the voting power of
the Corporation (excluding the votes represented by those shares to be transferred by
the transferring stockholder). This Section 46 may be amended or repealed either by a
duly authorized action of the Board or by the stockholders, upon the express written
consent of the owners of a majority of the voting power of the Corporation.

(h) Any sale or transfer, or purported sale or transfer, of securities of the Corporation
shall be null and void unless the terms, conditions, and provisions of this Section 46
are strictly observed and followed.

(i) The foregoing right of first refusal shall terminate on either of thefollowing dates,
whichever shall first occur:

(1) On November 12, 2029 or (2) Upon the date securities of the Corporation are first
offered to the public pursuant to a registration statement filed with, and declared
effective by, the United States Securities and Exchange Commission under the
Securities Act of 1933, as amended.

(j) Notwithstanding anything to the contrary herein, this Section 46 shall not apply to
any shares of stock of the Corporation subject to a right of first refusal set forth in an
agreement between the Corporation and the holder of such shares.

Drag-Along Rights



Section 47. Definitions. A “Sale of the Corporation” shall mean either: (a) a Change of
Control Transaction (as defined below); or (b) a transaction that qualifies as an Asset
Sale (as defined below), each of (a) and (b), to be entered into with an independent
third party.

“Asset Sale” means the sale, lease, transfer, exclusive license or other disposition, in a
single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation
and its subsidiaries taken as a whole, or the sale or disposition (whether by merger,
consolidation or otherwise) of one or more subsidiaries of the Corporation if
substantially all of the assets of the Corporation and its subsidiaries taken as a whole
are held by such subsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

“Change of Control Transaction” means the acquisition of the Corporation by another
entity by means of any transaction or series of related transactions to which the
Corporation is party (including, without limitation, any equity acquisition,
reorganization, merger or consolidation but excluding any sale of equity for capital
raising purposes) other than a transaction or series of related transactions in which
the holders of voting securities of the Corporation outstanding immediately prior to
such transaction or series of related transactions retain, immediately after such
transaction or series of related transactions, as a result of shares in the Corporation
held by such holders prior to such transaction or series of related transactions, at least
a majority of the total voting power represented by outstanding voting securities of
the Corporation or such other surviving or resulting entity (or if the Corporation or
such other surviving or resulting entity is a wholly-owned subsidiary immediately
following such acquisition, its parent).

Section 48. Actions to be Taken. Prior to the closing of the Corporation’s first firm
commitment underwritten public offering of the Corporation’s Common Stock
registered under the Securities Act, in the event that the holders of a majority of the
shares of the Corporation’s capital stock outstanding, voting together as a single class
on an as-converted basis (the “Drag Holders™), approve a Sale of the Corporation in
writing, specifying that this Section 48 shall apply to such transaction, then each
stockholder and the Corporation hereby covenant and agree:

(a) If such transaction requires stockholder approval, with respect to all securities that
such stockholder owns or over which such stockholder otherwise exercises voting
power, to vote (in person, by proxy or by action by written consent, as applicable) all
securities in favor of, and adopt, such Sale of the Corporation (together with any
related amendment to the Certificate of Incorporation), required in order to
implement such Sale of the Corporation) and to vote in opposition to any and all other
proposals that could delay or impair the ability of the Corporation to consummate
such Sale of the Corporation,

(b) If such transaction is a sale of securities, to sell the same proportion of securities



of the Corporation beneficially held by such stockholder as is being sold by the Drag
Holders to the person or entity to whom the Drag Holders propose to sell their
securities, and, except as permitted in Section 49 below, on the same terms and
conditions as the Drag Holders.

(c) To execute and deliver all related documentation and take such other action in
support of the Sale of the Corporation as shall reasonably be requested by the
Corporation or the Drag Holders in order to carry out the terms and provision of this
Section 48, including, without limitation, executing and delivering instruments of
conveyance and transfer, and any purchase agreement, merger agreement, indemnity
agreement, escrow agreement, consent, waiver, governmental filing, share certificates
duly endorsed for transfer (free and clear of impermissible liens, claims and
encumbrances), and any similar or related documents.

(d) Not to deposit, and to cause their affiliates not to deposit, except as provided in
this Agreement, any securities of the Corporation owned by such party or affiliate in a
voting trust or subject any securities to any arrangement or agreement with respect to
the voting of such securities, unless specifically requested to do so by the acquiror in
connection with the Sale of the Corporation.

(e) To refrain from exercising any dissenters’ rights or rights of appraisal under
applicable law at any time with respect to such Sale of the Corporation.

(f) If the consideration to be paid in exchange for the securities pursuant to this
Section 48 includes any securities and due receipt thereof by any stockholder would
require under applicable law (x) the registration or qualification of such securities or
of any person as a broker or dealer or agent with respect to such securities; or (y) the
provision to any stockholder of any information other than such information as a
prudent issuer would generally furnish in an offering made solely to “accredited
investors™ as defined in Regulation D promulgated under the Securities Act, the
Corporation may cause to be paid to any such stockholder in lieu thereof, against
surrender of the securities which would have otherwise been sold by such stockholder,
an amount in cash equal to the fair value (as determined in good faith by the
Corporation) of the securities which such stockholder would otherwise receive as of
the date of the issuance of such securities.

(g) In the event that the Drag Holders, in connection with such Sale of the
Corporation, appoint a stockholder representative (the “Stockholder Representative™)
with respect to matters affecting the stockholders under the applicable definitive
transaction agreements following consummation of such Sale of the Corporation, (x)
to consent to (i) the appointment of such Stockholder Representative, (ii) the
establishment of any applicable escrow, expense or similar fund in connection with
any indemnification or similar obligations, and (iii) the payment of such stockholder’s
pro rata portion (from the applicable escrow or expense fund or otherwise) of any and
all reasonable fees and expenses to such Stockholder Representative in connection
with such Stockholder Representative’s services and duties in connection with such
Sale of the Corporation and its related service as the representative of the stockholder,



and (y) not to assert any claim or commence any suit against the Stockholder
Representative or any other stockholder with respect to any action or inaction taken
or failed to be taken by the Stockholder Representative in connection with its service
as the Stockholder Representative, absent fraud or willful misconduct.

Preferred Stock
The amount of security authorized is 1,000,000 with a total of 0 outstanding.
Voting Rights

The Board of Directors has not yet but will determine the voting rights of the Preferred
Stock.

Material Rights
Right of First Refusal

No stockholder shall, directly or indirectly, sell, assign, pledge, or in any manner
transfer any of the shares of stock of the Corporation or any right or interest therein,
whether voluntarily or by operation of law, or by gift or otherwise (each, a “Transfer”),
except by a Transfer which meets the requirements hereinafter set forth in this
Section 46:

(a) If the stockholder desires to Transfer any of his shares of stock, then the
stockholder shall first give written notice thereof to the Corporation. The notice shall
name the proposed transferee and state the number of shares to be Transferred, the
proposed consideration, and all other terms and conditions of the proposed Transfer.

(b) For 30 days following receipt of such notice, the Corporation shall have the option
to purchase all (but not less than all) of the shares specified in the notice at the price
and upon the terms set forth in such notice; provided, however, that, with the consent
of the stockholder, the Corporation shall have the option to purchase a lesser portion
of the shares specified in said notice at the price and upon the terms set forth therein.
In the event of a gift, property settlement or other Transfer in which the proposed
transferee is not paying the full price for the shares, and that is not otherwise
exempted from the provisions of this Section 46, the price shall be deemed to be the
fair market value of the stock at such time as determined in good faith by the Board. In
the event the Corporation elects to purchase all of the shares or, with consent of the
stockholder, a lesser portion of the shares, it shall give written notice to the
transferring stockholder of its election and settlement for said shares shall be made as
provided below in paragraph (d).

(c) The Corporation may assign its rights hereunder.

(d) In the event the Corporation and/or its assignee(s) elect to acquire any of the
shares of the transferring stockholder as specified in said transferring stockholder’s
notice, the Secretary of the Corporation shall so notify the transferring stockholder
and settlement thereof shall be made in cash within 30 days after the Secretary of the



Corporation receives said transferring stockholder’s notice; provided that if the terms
of payment set forth in said transferring stockholder’s notice were other than cash
against delivery, the Corporation and/or its assignee(s) shall pay for said shares on the
same terms and conditions set forth in said transferring stockholder’s notice.

(e) In the event the Corporation and/or its assignees(s) do not elect to acquire all of
the shares specified in the transferring stockholder’s notice, said transferring
stockholder may, within the 60 day period following the expiration of the option rights
granted to the Corporation and/or its assignee(s) herein, transfer the shares specified
in said transferring stockholder’s notice which were not acquired by the Corporation
and/or its assignee(s) as specified in said transferring stockholder’s notice. All shares
s0 sold by said transferring stockholder shall continue to be subject to the provisions
of this Bylaw in the same manner as before said transfer.

(F) Anything to the contrary contained herein notwithstanding, the following
transactions shall be exempt from the provisions of this Bylaw:

(1) A stockholder’s transfer of any or all shares held either during such stockholder’s
lifetime or on death by will or intestacy to such stockholder’s immediate family or to
any custodian or trustee for the account of such stockholder or such stockholder’s
immediate family or to any limited partnership of which the stockholder, members of
such stockholder’s immediate family or any trust for the account of such stockholder
or such stockholder's immediate family will be the general or limited partner(s) of
such partnership. “Immediate family” as used herein shall mean spouse, lineal
descendant, father, mother, brother, or sister of the stockholder making such transfer.

(2) A stockholder’s transfer of any or all of such stockholder’s shares to the
Corporation or to any other stockholder of the Corporation.

In any such case, the transferee, assignee, or other recipient shall receive and hold
such stock subject to the provisions of this Section 46, and there shall be no further
transfer of such stock except in accord with this Section 46.

(g) The provisions of this Section 46 may be waived with respect to any transfer either
by the Corporation, upon duly authorized action of its Board, or by the stockholders,
upon the express written consent of the owners of a majority of the voting power of
the Corporation (excluding the votes represented by those shares to be transferred by
the transferring stockholder). This Section 46 may be amended or repealed either by a
duly authorized action of the Board or by the stockholders, upon the express written
consent of the owners of a majority of the voting power of the Corporation.

(h) Any sale or transfer, or purported sale or transfer, of securities of the Corporation
shall be null and void unless the terms, conditions, and provisions of this Section 46
are strictly observed and followed.

(i) The foregoing right of first refusal shall terminate on either of thefollowing dates,
whichever shall first occur:



(1) On November 12, 2029 or (2) Upon the date securities of the Corporation are first
offered to the public pursuant to a registration statement filed with, and declared
effective by, the United States Securities and Exchange Commission under the
Securities Act of 1933, as amended.

(j) Notwithstanding anything to the contrary herein, this Section 46 shall not apply to
any shares of stock of the Corporation subject to a right of first refusal set forth in an
agreement between the Corporation and the holder of such shares.

Drag-Along Rights

Section 47. Definitions. A “Sale of the Corporation” shall mean either: (a) a Change of
Control Transaction (as defined below); or (b) a transaction that qualifies as an Asset
Sale (as defined below), each of (a) and (b), to be entered into with an independent
third party.

“Asset Sale” means the sale, lease, transfer, exclusive license or other disposition, in a
single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation
and its subsidiaries taken as a whole, or the sale or disposition (whether by merger,
consolidation or otherwise) of one or more subsidiaries of the Corporation if
substantially all of the assets of the Corporation and its subsidiaries taken as a whole
are held by such subsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

“"Change of Control Transaction” means the acquisition of the Corporation by another
entity by means of any transaction or series of related transactions to which the
Corporation is party (including, without limitation, any equity acquisition,
reorganization, merger or consolidation but excluding any sale of equity for capital
raising purposes) other than a transaction or series of related transactions in which
the holders of voting securities of the Corporation outstanding immediately prior to
such transaction or series of related transactions retain, immediately after such
transaction or series of related transactions, as a result of shares in the Corporation
held by such holders prior to such transaction or series of related transactions, at least
a majority of the total voting power represented by outstanding voting securities of
the Corporation or such other surviving or resulting entity (or if the Corporation or
such other surviving or resulting entity is a wholly-owned subsidiary immediately
following such acquisition, its parent).

Section 48. Actions to be Taken. Prior to the closing of the Corporation’s first firm
commitment underwritten public offering of the Corporation’s Common Stock
registered under the Securities Act, in the event that the holders of a majority of the
shares of the Corporation’s capital stock outstanding, voting together as a single class
on an as-converted basis (the "Drag Holders™), approve a Sale of the Corporation in
writing, specifying that this Section 48 shall apply to such transaction, then each
stockholder and the Corporation hereby covenant and agree:



(a) If such transaction requires stockholder approval, with respect to all securities that
such stockholder owns or over which such stockholder otherwise exercises voting
power, to vote (in person, by proxy or by action by written consent, as applicable) all
securities in favor of, and adopt, such Sale of the Corporation (together with any
related amendment to the Certificate of Incorporation), required in order to
implement such Sale of the Corporation) and to vote in opposition to any and all other
proposals that could delay or impair the ability of the Corporation to consummate
such Sale of the Corporation.

(b) If such transaction is a sale of securities, to sell the same proportion of securities
of the Corporation beneficially held by such stockholder as is being sold by the Drag
Holders to the person or entity to whom the Drag Holders propose to sell their
securities, and, except as permitted in Section 49 below, on the same terms and
conditions as the Drag Holders.

(c) To execute and deliver all related documentation and take such other action in
support of the Sale of the Corporation as shall reasonably be requested by the
Corporation or the Drag Holders in order to carry out the terms and provision of this
Section 48, including, without limitation, executing and delivering instruments of
conveyance and transfer, and any purchase agreement, merger agreement, indemnity
agreement, escrow agreement, consent, waiver, governmental filing, share certificates
duly endorsed for transfer (free and clear of impermissible liens, claims and
encumbrances), and any similar or related documents.

(d) Not to deposit, and to cause their atfiliates not to deposit, except as provided in
this Agreement, any securities of the Corporation owned by such party or affiliate in a
voting trust or subject any securities to any arrangement or agreement with respect to
the voting of such securities, unless specifically requested to do so by the acquiror in
connection with the Sale of the Corporation.

(e) To refrain from exercising any dissenters’ rights or rights of appraisal under
applicable law at any time with respect to such Sale of the Corporation.

(f) If the consideration to be paid in exchange for the securities pursuant to this
Section 48 includes any securities and due receipt thereof by any stockholder would
require under applicable law (x) the registration or qualification of such securities or
of any person as a broker or dealer or agent with respect to such securities; or (y) the
provision to any stockholder of any information other than such information as a
prudent issuer would generally furnish in an offering made solely to “accredited
investors” as defined in Regulation D promulgated under the Securities Act, the
Corporation may cause to be paid to any such stockholder in lieu thereof, against
surrender of the securities which would have otherwise been sold by such stockholder,
an amount in cash equal to the fair value (as determined in good faith by the
Corporation) of the securities which such stockholder would otherwise receive as of
the date of the issuance of such securities.

(g) In the event that the Drag Holders, in connection with such Sale of the
Corporation, appoint a stockholder representative (the “Stockholder Representative™)



with respect to matters affecting the stockholders under the applicable definitive
transaction agreements following consummation of such Sale of the Corporation, (x)
to consent to (i) the appointment of such Stockholder Representative, (ii) the
establishment of any applicable escrow, expense or similar fund in connection with
any indemnification or similar obligations, and (iii) the payment of such stockholder’s
pro rata portion (from the applicable escrow or expense fund or otherwise) of any and
all reasonable fees and expenses to such Stockholder Representative in connection
with such Stockholder Representative’s services and duties in connection with such
Sale of the Corporation and its related service as the representative of the stockholder,
and (y) not to assert any claim or commence any suit against the Stockholder
Representative or any other stockholder with respect to any action or inaction taken
or failed to be taken by the Stockholder Representative in connection with its service
as the Stockholder Representative, absent fraud or willful misconduct.

Convertible Note

The security will convert into Common stock and the terms of the Convertible Note
are outlined below:

Amount outstanding: $1,800,000.00

Maturity Date: August 31, 2022

Interest Rate: 10.0%

Discount Rate: 10.0%

Valuation Cap: $8,000,000.00

Conversion Trigger: Upon the closing of the Company's bona fide next equity
financing in a single transaction or a series of related transactions in which the
Company issues common or preferred stock, which vyields gross cash proceeds to the
Company of at least $1,000,000 and with the principal purpose of raising capital,
subject to the valuation cap used in the conversion of the convertible promissory note.

Material Rights

There are no material rights associated with Convertible Note.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a



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

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
¢ To the company;
e 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.

Recent Offerings of Securities

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

¢ Type of security sold: Convertible Note
Final amount sold: $1,800,000.00
Use of proceeds: working capital
Date: December 18, 2019
Offering exemption relied upon: 506(b)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-



looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2020 compared to vear ended December 31, 2019

Revenue

2019 was a successful year for the Company as we experienced record revenues and
unit sales. 2020 revenues ($85,614) remained approximately the same as 2019
($73,337). We were excited to go to market with a new school product to teach
renewables from 4th-12th grade with approved curriculum, teachers guide, and
Capstone projects. Early feedback was very favorable. When the COVID pandemic shut
down schools, the project came to a complete stop. The pandemic shut most other
orders down as well. Orders that were now beginning in the Caribbean were cancelled
or delayed since the islands were closed. This caused our total operating expenses to
decrease. We believe our overall performance stayed the same primarily driven by two
factors: we were still allowed to follow through on military orders, and we were still
able to deliver some local orders.

Cost of Sales

Cost of sales in 2020 decreased to $150,449 from $235,816 in 2019 as we had inventory
to build orders on hand.

Gross Margins

Gross loss decreased to -$64,835 in 2020 from -$162,479 in 2019 as a result of having
inventory from our 2019 sales increase. We expect gross margins as a percentage of
revenue to increase slightly for 2021 primarily driven by a significant increase in
higher-margin direct-to-consumer sales.

Expenses

Total operating expenses decreased to $674,591 in 2020 from $1,082,733 in 2019. This
decrease was due to some of our orders being put on hold and employees working
reduced hours due to the pandemic. With a PPP grant, we were able to keep all
employees working. We expect expenses for 2021 to increase primarily related to
increased wages particularly in sales and marketing, travel, and trade demonstrations.

Year 2021 General Outlook

As we go through 2021, sales that had been in the pipeline are starting to come back in



both domestically and in the Caribbean. Although there still have been starts and
stops related to adjusting of pandemic rules, generally thing are getting back on track.
We have started to have our schools’ sales begin mostly this fall as many schools are
starting classes again. We have fully developed our consumer-oriented power security
product, and with grid blackouts and failures in severe weather becoming more
common, we believe there is a big market for this. Finally, we have won a Phase 1 SBIR
and are on track to receive a Phase 2 SBIR through the Air Force AFWERX program.

There is still some uncertainty in the market due to lingering pandemic issues, and
while things are returning, there may continue to be slight delays.

Historical results and cash flows:

The Company is currently in the initial production stage and is revenue generating.
We are of the opinion the historical cash flows will not be indicative of the revenue
and cash flows expected for the future because our sales cycle at launch was impacted
by COVID. Past cash was primarily generated through sales and equity investments
and revenues from sales and government grants. Our goal is to reach cash flow break
even and fund sales activity. Pending sales opportunities were delayed due to travel
restrictions and limitations on public safety spending.

Liquidity and Capital Resources

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

As of October 2021, the Company has capital resources available in the form of
contributions or shareholders loans and cash on hand worth $28,860.

Contibutions from shareholders can include loans, professional service, sales and
travel.

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

We believe the funds of this campaign are critical to our company operations. These
funds are required to support sales activity.

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

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company has, 90% will be made up of funds
raised from the crowdfunding campaign, if it raise ~$1.07M.



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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 10 months. This is based on a current monthly burn rate of $50k
for expenses related to salaries and general overhead, Work in process.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 18 months with no additional orders. This is based on a current
monthly burn rate of $50k for expenses related to salaries and general overhead. There
are orders on hand and a pending SBIR.

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

Currently, the Company has not contemplated additional future sources of capital.

Indebtedness

e Creditor: U.S. Small Business Administration (SBA)
Amount Owed: $100,100.00
Interest Rate: 3.75%
Maturity Date: June 25, 2050

o Creditor: Attorney Fees

Amount Owed: $92,822.42
Interest Rate: 0.0%

e Creditor: Accounting Fees

Amount Owed: $3,350.00
Interest Rate: 0.0%

¢ Creditor: Convertible Notes
Amount Owed: $1,800,000.00
Interest Rate: 10.0%
Maturity Date: August 31, 2022

Related Party Transactions



The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $24,974,530.05
Valuation Details:
Primo Energy, Inc. set its pre-money valuation based on the following factors:

- We have patented technology and a market segment that few fit into together with
growing sales numbers across four similar but different product lines. Our patent
portfolio covers a family of patents for both utility and design. The Company currently
has 11 patents, three patent applications, and two designs.

- Our market segments include schools for education and security, disaster relief from
rolling blackouts to hurricanes, tornados, floods, and wildfires. Our products can be
used in parks and community gathering places in cities, planned communities, and
universities.

- In 2018, we were the top company at the Peace Tech Lab and also won the Most
Innovative Product Award from Connect.

- And we have resilient and reliable last mile hybrid renewable energy platforms for all
off-grid applications whether foward deployed military to outer island energy needs.

- While the past 18 months have been difficult for sales and delivery, we have
managed to complete an Air Force Small Business Innovation Research (SBIR)
contract, and we are currently working on a second SBIR contract. These contracts
total approximately $800,000.

- We also believe our sales can have a significant increase because of our first
consumer oriented product that we plan to sell through big box opportunities.

The Company set its valuation internally without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis.
Primo Energy Inc. has one class of stock that has shares outstanding. This calculation
does not include any shares reserved for issuance under a stock plan and does not take
into account any convertible securities currently outstanding. The Company currently
has $1,800,000 in Convertible Notes outstanding. Please refer to the Company
Securities section of the Offering Memorandum for further details regarding current
outstanding convertible securities which may affect yvour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.54 we plan to use these proceeds as
follows:

o StartEngine Platform Fees



5.5%

e Marketing
96.5%
This will be for sales and travel to various entities such as cities or others to

demonstrate our products. Sales collateral and to develop and employ a social
media program for our entire product line.

If we raise the over allotment amount of $1,069,998.96, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

o Marketing
25.0%
Marketing materials and a dedicated sales person for consumer sales as well as
adding an additional sales person for current products.

e Research & Development
5.0%
To continue to test new components, especially batteries as they are developed.

o Company Employment
10.0%
Mainly for a dedicated sales person for consumer products.

® Operations
15.0%
To maintain required insurance plans, software, IT updates. To be able to deal

with changing market conditions as we work out of the pandemic.

o [nventory
10.0%
This will be to maintain inventory levels so that we can quickly respond to

customer orders.

o Working Capital
51.5%
Daily operations and manufacturing of our product line, including grant
applications, consultants, travel and trade shows.

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

Regulatory Information

Disqualification



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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://www.primoenergy.com/ (https://www.primoenergy.com/annualreport).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) 1t has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

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

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

Updates

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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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Independent Accountant's Review Report

To the Board of Directors
Primo Energy Inc.
San Diego, California

We have reviewed the accompanying financial statements of Primo Energy Inc., which comprise the
balance sheet as of December 31, 2020 and 2019, and the related statements of operations,
stockholders’ deficit, and cash flows for the years then ended, and the related notes to the financial
statements. A review includes primarily applying analytical procedures to management's financial
data and making inquiries of management. A review is substantially less in scope than an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole.
Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements

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

Accountant's Responsibility

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

Accountant's Conclusion
Based on our reviews, we are not aware of any material modifications that should be made to the

accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

1
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Other Matter

The accompanying supplementary information, as listed in the table of contents, is presented for
purposes of additional analysis and is not a required part of the basic financial statements. Such
information is the responsibility of management and was derived from, and relates direcily to, the
underlying accounting and other records used to prepare the financial statements. The
supplementary information has been subjected to the review procedures applied in our reviews of the
basic financial statements. We are not aware of any material modifications that should be made to
the supplementary information. We have not audited the supplementary information and do not
express an opinion on such information.

X ISP

November 2, 2021
Wyomissing, Pennsylvania



Primo Energy Inc.

Balance Sheet

See Independent Accountant's Review Report

Current Assets
Cash
Accounts receivable
Advances receivable
Inventory
Other current assets

Total Current Assets

Property and Equipment
Fumiture and fixtures
Computer equipment
Equipment
Software
Leasehold improvements

Accumulated depreciation

Property and Equipment, Net

Other Assets
Security deposits

Total Assets

See accompanying notes.

December 31,
2020 2019

$ 92277 % 558,779
76,308 423 847

4,078 303

59,796 67,160

8,438 7.330

240,897 1,057,419

8,074 8.074

11,734 11,734

39,060 39,060

25771 14,986

49 074 49 074
133,713 122,928
(114,022) (81,042)
19,691 41,886

8,787 8,787

$ 269,375 $ 1,108,092




Primo Energy Inc.

Balance Sheet (continued)
See Independent Accountant's Review Report

Liabilities and Stockholders’ Deficit
Current Liabilities
Accounts payable
Current maturities of long-term debt
Sales taxes payable

Accrued expenses
Advances

Total Current Liabilities
Long-Term Debt, Net of Current Maturities
Accrued Interest
Convertible Equity Instruments
Total Liabilities
Stockholders' Deficit
Common stock, $0.43 par value per share; issued and
outstanding 2020 4,770,488; 2019 4,189,083

Accumulated deficit

Total Stockholders® Deficit

Total Liabilities and Stockholders' Deficit

See accompanying notes. 4

December 31,
2020 2019

$ 92,882 $ 323,123
173,914 95,000

5,746 3,249

7.791 658

58,893 417 893
339,226 830,923
1,950,100 1,984 390
362,082 176,574

- 250,000

2,651,408 3,250,887
2,051,310 1,801,310
(4,433,343) (3,944,105)
(2,382,033) (2,142, 795)

$ 269,375 5 1,108,092




Primo Energy Inc.

Statement of Operations
See Independent Accountant's Review Report

Net Sales
Cost of Sales
Gross Loss
Operating Expenses
Operating Loss
Nonoperating Income (Expense)
Grant income
Other income
Gain on extinguishment of legal fees
Gain on extinguishment of debt
Interest income
Interest expense

Total Nonoperating Income (Expense)

Net Loss

See accompanying notes.

Years Ended December 31,

2020 2019
$ 85614 § 73,337
150,449 235,816
(64,835) (162,479)
970,168 1,110,419
(1,035,003) (1,272,898)
375,500 366,739

. 7,830

295,577 27,686
82,000 )

56 1,287

{207,368) (196,714)
545,765 206,828

$ (489,238) 3 (1.066,070)



Primo Energy Inc.

Statement of Stockholders’ Deficit
See Independent Accountant's Review Report

Common Accumulated
Stock Deficit Total

Balance at December 31, 2018 $ 1,801,310 $ (2878,035) § (1,076,725)

Net loss - (1,066,070) (1,066,070)
Balance at December 31, 2019 1,801,310 (3,944,105) (2,142,795)

Conversion of convertible equity instrument 250,000 - 250,000

Net loss - (489,238) (489,238)
Balance at December 31, 2020 $ 2,051,310 $ 54.433,3431 $ 52.332,0331

See accompanying notes. B



Primo Energy Inc.

Statement of Cash Flows
See Independent Accountant's Review Report

Cash Flows from Operating Activities
Net loss
Adjustments to reconcile net loss to net cash used in
operating activities
Depreciation
Gain on extinguishment of legal fees
Gain on extinguishment of debt
(Increase) decrease in assets
Accounts receivable
Inventories
Advances receivable
Other current assets
Increase (decrease) in liabilities
Accounts payable
Sales taxes payable
Accrued expenses
Advances
Accrued interest

MNet Cash Used in Operating Activities

Cash Flows from Investing Activities
Purchase of property and equipment

Met Cash Used in Investing Activities

Cash Flows from Financing Activities
Proceeds on long-term borrowings
Principal payments on long-term borrowings
Convertible equity instruments

Net Cash Provided by Financing Activities
Net Decrease in Cash

Cash at Beginning of Year

Cash at End of Year

Supplemental Disclosure of Cash Flow Information
Cash payments for interest

See accompanying notes. 7

Years Ended December 31,

2020 2019
$  (489,238) 5% (1,066,070)
32,981 32,114
(295,577) (27,686)
(82,000) -
347,539 (423,847)
7,364 23,941
(3,775) 3,072
(1,108) 40,781
65,336 (11,099)
2,497 2,926
7,133 (4,533)
(359,000) 417,893
185,508 156,714
(582,340) (855,794)
(10,786) (5,035)
(10,786) (5,035)
274,014 565,407
(147,390) (4,000)
- 250,000
126,624 811,407
(466,502) (49.422)
558,779 608,201
$ 92277 § 558,779
$ 21860 §  40.000



Primo Em»rg;o,ir Inc.

MNotes to Financial Statements

December 31, 2020 and 2019
See Independent Accountant's Review Report

MNote 1 - Nature of Business

Primo Energy Inc. (the Company) provides 100% renewable hybrid wind, solar, and battery
storage products to keep the power on when it goes out, or to put power in places when none is
available. The Company was established in San Diego, California on December 26, 2012.

Note 2 - Summary of Significant Accounting Policies

A summary of the significant accounting policies consistently applied in the preparation of the
accompanying financial statements follows.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, and disclosure of contingent
assets and liabilities at the date of the financial statements, and the reported amounts of revenues
and expenses during the reporting period. Actual results could differ from those estimates.

Cash

For purposes of reporting cash flows, the Company includes all cash accounts, which are not
subject to withdrawal restrictions or penalties, as cash on the accompanying balance sheet.

Accounts Receivable

Accounts receivable are carried at the original invoice amount, less an estimate made for doubtful
receivables, based on a review of all outstanding amounts. Management determines the
allowance for doubtful accounts by regularly evaluating individual customer receivables and
considering a customer's financial condition, credit history, and current economic conditions.
Accounts receivable are written off when deemed uncollectible. Recoveries of trade accounts
receivable previously written off are recorded when received. Management deems trade accounts
receivable fully collectible at December 31, 2020 and 2019.

Inventory
Inventory is stated at the lower of cost (first-in, first-out method) or net realizable value.
Property and Equipment

Property and equipment is siated at cost. Depreciation and amortization of property and
equipment is computed principally on the straight-line method over the property and equipment's
estimated useful lives.

Expenditures for maintenance and repairs are expensed against operations as incurred; and
expenditures for renewals and betterments are capitalized. Upon sale or retirement of depreciable
properties, the related cost and accumulated depreciation are removed from the accounts. All
gains and losses on sale or retirement of property are reflected in earnings.



Primo Em»rg;o,ir Inc.

MNotes to Financial Statements

December 31, 2020 and 2019
See Independent Accountant's Review Report

Note 2 - Summary of Significant Accounting Policies (continued)
Long-Lived Assets

Long-lived assets are evaluated for impairment whenever events or changes in circumstances
have indicated that an asset may not be recoverable, and are grouped with other assets to the
lowest level for which identifiable cash flows are largely independent of the cash flows of other
groups of assets and liabilities. If the sum of the projected undiscounted cash flows (excluding
interest charges) is less than the carrying value of the assets, the assets will be written down to
the estimated fair value and such loss is recognized in income from continuing operations in the
period in which the determination is made. Management determined that no impairment of
long-lived assets existed as of December 31, 2020 and 2019.

Shipping and Handling

The Company includes shipping and handling costs in the cost of sales. Amounts billed to
customers in sales transactions related to shipping and handling are classified as revenue and
included in total revenue.

Advertising Costs

Advertising costs are expensed as incurred. Advertising costs were $8,561 and $17,613 for the
years ended December 31, 2020 and 2019, respectively.

Income Taxes

The Company, with the consent of its stockholders, has elected to be taxed under sections of
federal and state income tax laws which provide that, in lieu of corporation income taxes, the
stockholders separately account for their pro rata shares of the Company's items of income,
deductions, losses, and credits. Therefore, these statements do not include any provision for
corporation income taxes (refunds). Also, the Company has not declared distributions for the
years ended December 31, 2020 and 2019.

Accounting principles generally accepted in the United States of America require management to
evaluate tax positions taken by the Company, including whether the entity is exempt from income
taxes. Management evaluated the tax positions taken and concluded that the Company had taken
no uncertain tax positions that require recognition or disclosure in the financial statements.
Therefore, no provision or liability for income taxes has been included in the financial statements.
With few exceptions, the Company is no longer subject to income tax examinations by the
U.S. federal, state, or local tax authorities for years before December 31, 2017.

Revenue Recognition
The Company recognizes revenue in accordance with Accounting Standards Codification (ASC)
Topic 606, Revenue from Contracts with Customers, which provides a five-step model for
recognizing revenue from contracts with customers as follows:

+ |dentify the contract with a customer;

« |dentify the performance obligations in the contract,

+ Determine the transaction price;



Primo Em»rg;o,ir Inc.

MNotes to Financial Statements

December 31, 2020 and 2019
See Independent Accountant's Review Report

Note 2 - Summary of Significant Accounting Policies (continued)

Revenue Recognition (continued)
« Allocate the transaction price to the performance obligations in the contract; and

* Recognize revenue when or as performance obligations are satisfied.

The Company's revenue is primarily derived from sales of 100% renewable hybrid wind, solar,
and battery storage products. The Company's products are marketed and sold primarily to
end-user commercial customers throughout the world. Sales of products are subject to economic
conditions and may fluctuate based on changes in the industry, trade policies, and financial
markets.

Revenue from the sale of hybrid wind, solar, and battery storage products is recognized upon
transfer of control to the customer, which is typically upon shipment. The Company has elected
to treat shipping and handling activities related to contracts with customers as costs to fulfill the
promise to transfer the associated equipment and not as separate performance obligation.

As discussed previously, revenue from the sale of hybrid wind, solar, and battery storage products
is recognized at a point in time. The transaction price is the amount of consideration to which the
Company expects to be entitled in exchange for transferring goods to the customer. Revenue is
recorded based on the transaction price, which includes fixed consideration and estimates of
variable consideration such as early payment discounts, volume discounts, rebates, and rights of
return, if applicable.

The timing of revenue recognition may not align with the right to invoice the customer. The
Company records accounts receivable when it has the unconditional right to issue an invoice and
receive payment, regardless of whether revenue has been recognized. If revenue has not yet
been recognized, a contract liability (deferred revenue reported) also is recorded.

Payment terms on invoiced amounts are typically 30 days for business customers, unless other
arrangements have been made. In instances where the timing of revenue recognition differs from

the timing of the right to invoice, the Company has determined that a significant financing
component generally does not exist. The primary purpose of the Company's invoicing terms is to

provide customers with simplified and predictable ways of purchasing the products and not to
receive financing from or provide financing to the customer.

The Company generally provides a two year warranty for its products. Historically, warranty claims
have not resulted in material costs incurred. The Company does not consider warranties to be
performance obligations.

The Company has elected to apply the ASC 606, Practical Expedient, which allows the Company
to expense any costs to obtain contracts as incurred if the amortization period related to the
resulting asset would be one year or less. The Company has no significant instances of contracts
that would be amortized for a period greater than a year and; therefore, has no contract costs
capitalized for these arrangements.

The Company has also elected as a practical expedient the accounting policy under which it
excludes from the transaction price taxes it collects (when applicable) from its nonexempt
customers that were assessed by a government authority. The Company, therefore, reports
revenues net of sales tax.

10



Primo En-srrrg;o,ir Inc.

MNotes to Financial Statements

December 31, 2020 and 2019
See Independent Accountant's Review Report

Note 2 - Summary of Significant Accounting Policies (continued)

Recent Accounting Pronouncement

In February 2016, the Financial Accounting Standards Board issued Accounting Standards
Update (ASU) 2016-02, Leases (Topic 842), as subsequently amended in ASU 2019-10 and
ASU 2020-05. The guidance in these ASUs supersedes the leasing guidance in Topic 840,
Leases, which sets out the principles for the recognition, measurement, presentation, and
disclosure of leases for both parties to a contract (i.e. lessees and lessors). The new standard
requires lessees to apply a dual approach, classifying leases as either finance or operating
leases, based on the principle of whether or not the lease is effectively a financed purchase by
the lessee. This classification will determine whether lease expense is recognized based on an
effective interest method or on a straight-line basis over the term of the lease, respectively. A
lessee is also required to record a right-of-use asset and a lease liability for all leases with a term
of greater than 12 months regardless of their classification. Leases with a term of 12 months or
less will be accounted for similar to existing guidance for operating leases today. The new
standard requires lessors to account for leases using an approach that is substantially equivalent
to existing guidance for sales-type leases, direct financing leases, and operating leases. The new
standard is effective for privately held companies for fiscal years beginning after December 15,
2021, including interim periods within those fiscal years beginning after December 15, 2022. The
ASU is expected to impact the Company's financial statements, as the Company has certain
operating leases for which it is the lessee. The Company will be evaluating the impact of this new
guidance on the financial statements.

MNote 3 - Inventory

Inventory consists of the following at December 31:

2020 2019
Raw materials and supplies $ 37,996 $ 45,360
Units in process 21,800 21,800

$ 59,796 § 67,160

Note 4 - Paycheck Protection Program Loan

The Coronavirus Aid, Relief, and Economic Security Act created the Paycheck Protection
Program (PPP) to provide certain small businesses with liquidity to support their operations during

the COVID-19 pandemic. The PPP is a loan program designed to provide a direct incentive for
small businesses to keep their employees on payroll.

The loan has a 1% fixed interest rate and is due in two years. However, the loan is eligible for
forgiveness in full or in part, including any accrued interest under certain conditions and is subject
to audit by the U.S. Government. The loan will be forgiven if the loan proceeds were used for
eligible purposes, including payroll, benefits, rent, and utilities, and the Company maintained its
payroll levels for 24 weeks.

11



Primo Em»rg;o,ir Inc.

MNotes to Financial Statements

December 31, 2020 and 2019
See Independent Accountant's Review Report

Note 4 - Paycheck Protection Program Loan (continued)

In April 2020, the Company received loan proceeds in the amount of $107,947 under the PPP.
The Company accounted for the PPP loan as a financial liability in accordance with ASC 470,
Debt, after considering the following aspects: (a) the legal form of a PPP loan is debt, regardless
of whether the Company expects the loan to be forgiven, and (b) given the degree of uncertainty
and complexity surrounding the PPP loan forgiveness process, this may impact a company's initial
assessment.

Under ASC 470, the Company recognizes a liability for the full amount of PPP proceeds received
and accrue interest over the term of the loan. No additional interest was imputed at a market rate
because the guidance on imputing interest in ASC 835-30 excludes transactions where interest
rates are prescribed by a government agency. The Company used the proceeds for purposes
consistent with the PPP. The Company also met the conditions of forgiveness and obtained
forgiveness in whole on April 9, 2021 (see Note 12). The amount forgiven (i.e. the Company is
legally released from being the loan's primary obligor in accordance with ASC 405-20) is income
from the extinguishment of the liability and will be recognized in the statement of operations as a
gain on loan extinguishment for the year ending December 31, 2021. In considering the term of
the loan and payment deferred portion, the Company determined that the loan balance of
$107,947 at December 31, 2020 would be presented as noncurrent in current liabilities in the
balance sheet.

On June 25, 2020, the Small Business Administration (SBA) authorized an Economic Injury
Disaster Loan (EIDL) through the COVID-19 EIDL Loan Program, which is designed to provide
economic relief to businesses that are experiencing a temporary loss of revenue. The Company
entered into a loan agreement with the SBA for an authorized amount of $100,100. Monthly
principal and interest payments of $464 will begin in July 2022 with the balance of principal and
interest due 30 years from the date of the agreement. Interest will accrue at 3.75% per year on
funds advanced. The loan is collateralized by property of the Company.

Note 5 - Convertible Promissory Notes

Pursuant to the Regulation D Rule 506(b) exemption from registration under the Securities Act of
1933, as amended, on February 16, 2017, the issued single convertible promissory note to joint
purchasers for the principal amount of $100,000. The convertible promissory note accrues simple
interest at a rate of 5.0% per annum and had a maturity date of August 16, 2018, at which time
all principal and accrued interest under the note would have been due. On April 4, 2018, the
Company amended the terms of the convertible promissory note to reflect a principal amount of
$120,085. The maturity date was extended to February 16, 2019, and principal and accrued
interest in the amount of $134,390 was paid during 2019.

Subject to the terms and conditions of the promissory note agreements, by and among the
Company and various lenders issued from August to November 2018, the lenders loaned and the
Company issued to the lenders convertible promissory notes with an aggregate principal amount
of $1,295,000, subject to adjustment.

The Convertible Promissory Notes bear interest at a rate of 10% per annum, which approximates
the effective rate, payable in arrears based on the accrual days outstanding and a 365 day year.

During 2019, the Company issued and sold to the lenders an additional $555,000 in Convertible
Promissory Notes with the same terms as previously noted.

12



Primo En-srrrg;o,ir Inc.

MNotes to Financial Statements

December 31, 2020 and 2019
See Independent Accountant's Review Report

Note 5 - Convertible Promissory Notes (continued)

At any time prior to the maturity date, the lenders have the right, but not the obligation, to convert
all or any part of the aggregate outstanding principal amount of the no