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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW JERSEY

In re: Chapter 11

Powin, LLC. ef al..!
owin, LLC, et al., Case No. 25-16137 (MBK)

Debtors. . o
(Joint Administration Requested)

MOTION OF THE DEBTORS FOR
ENTRY OF AN INTERIM AND FINAL ORDER (I) GRANTING AUTHORITY TO PAY
CERTAIN PREPETITION TAXES: AND (II) GRANTING RELATED RELIEF

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, are: (i) Powin Project LLC [1583]; (ii) Powin, LLC [0504], (iii) PEOS Holdings, LLC [5476], (iv) Powin
China Holdings 1, LLC [1422], (v) Powin China Holdings 2, LLC [9713], (vi) Charger Holdings, LLC [15241], (vii)
Powin Energy Ontario Storage, LLC [ 8348], (viii) Powin Energy Operating Holdings, LLC [22495], and (ix) Powin
Energy Operating, LLC [6487]. The Debtors’ mailing address is 20550 SW 115th Avenue Tualatin, OR 97062.
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TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:
Powin, LLC and the affiliated debtors and debtors in possession (collectively, the

“Debtors™) in the above-referenced chapter 11 cases (the “Chapter 11 Cases”), hereby move (the

“Motion”) this Court for entry of an interim final order, substantially in the form attached as

Exhibit A (the “Proposed Interim Order”) and, pending a final hearing on the relief requested

herein, a final order, substantially in the form attached as Exhibit B (the “Proposed Final Order”):

(1) granting it authority to pay certain prepetition taxes; and (ii) granting related relief. In further

support of the Motion, the Debtors respectfully state as follows:

I. JURISDICTION AND VENUE

1. The United States Bankruptcy Court for the District of New Jersey (the “Court”)
has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of
Reference from the United States District Court for the District of New Jersey dated as of
September 18, 2012. The Debtors confirm their consent, pursuant to Rule 7008 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a final order by the Court

in connection with this Motion to the extent that it is later determined that the Court, absent consent
of the parties, cannot enter final orders or judgments in connection herewith consistent with Article
IIT of the United States Constitution.

2. Venue of the Chapter 11 Cases and related proceedings is proper pursuant to 28
U.S.C. §§ 1408 and 1409.

3. The predicates for the relief requested herein are 11 U.S.C. §§ 105(a), 363(b),

507(a), and 541.
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II. BACKGROUND

A. General Backeground

4. On the petition date (the “Petition Date”)?, the Debtors each commenced a
voluntary case for relief under chapter 11 of the Bankruptcy Code. The Debtors are authorized to
continue operating their businesses and managing their properties as debtors in possession
pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee, examiner, or statutory
committee has been appointed in the Chapter 11 Cases.

5. Additional information regarding the Debtors, including their business and the
events leading to the Petition of these Chapter 11 Cases is set forth in the Declaration of Gerard
Uzzi in Support of Emergency First Day Motions of the Debtors [Docket No. 13] (the “First Day

Declaration”).

B. Specific Background

6. In the ordinary course of operating their businesses, the Debtors collect, withhold
and incur an assortment of Taxes that they remit periodically to various federal, state and local
taxing, licensing, regulatory and other governmental authorities (collectively, the “Authorities”).

7. The Taxes generally fall into the following categories: (i) Sales and Use Taxes,
(i) Franchise Taxes, and (iii) Personal Property Taxes (each as defined and described below).

8. The Debtors believe that many of the Taxes collected prepetition are not property
of the Debtors’ estates but, rather, are held in trust for the Authorities. The Debtors also seek to
pay certain Taxes to, among other things, forestall Authorities from taking actions that may
interfere with the Debtors’ administration of their Chapter 11 Cases. Such interference could

include bringing personal liability actions against directors, officers, and other key employees

2 Lead Debtor Case No. 25-16137 (MBK) for Debtor Powin Project LLC was filed on June 9, 2025, and the
remaining Debtors were filed shortly thereafter on June 10, 2025.
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(whose full-time attention to the Debtors’ Chapter 11 Cases is required to avoid business
disruptions and to maximize recoveries to the Debtors’ creditors), asserting liens on the Debtors’
property, or assessing penalties or significant interest on past-due taxes. In addition, non-payment
of the Taxes may give rise to priority claims pursuant to section 507(a)(8) of the Bankruptcy Code.
Accordingly, the Debtors submit that the relief requested herein is in the best interest of the
Debtors’ estates.

A. Sales and Use Taxes

9. The Debtors incur or collect from customers an assortment of state and local sales
taxes in connection with the sale of various products and services to their customers (“Sales
Taxes”). Sales Taxes are essentially general consumption taxes charged at the point of purchase
for certain goods and services, which are usually set by the applicable Authority as a percentage
of the retail price of the good or service purchased.

10. The Debtors incur use taxes on account of the purchase of various inventory,
supplies, or other goods utilized by the Debtors in the ordinary course of business (“Use Taxes”

and, together with Sales Taxes, “Sales and Use Taxes”). Use Taxes typically arise if a supplier

does not have business operations in the state in which it is supplying goods and, therefore, does
not charge sales tax on goods that are otherwise taxable to the purchaser.

11. The Debtors are required to remit Sales and Use Taxes to the applicable Authorities
on a monthly basis. On average, the Debtors remit approximately $1.3 million per month in
aggregate Sales and Use Taxes. The Debtors estimate that approximately $5.3 million of Sales
and Use Taxes will become due and payable within twenty-one (21) days following the Petition

Date.
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B. Franchise Taxes
12. The Debtors incur franchise taxes assessed by certain Authorities to operate their

businesses in the applicable jurisdiction (“Franchise Taxes”). Franchise Taxes vary by jurisdiction

and may be based on a flat fee based on net operating income, gross receipts, or capital employed.
In 2024, the Debtors remitted approximately $13,000 in Franchise Taxes per year to various
Authorities. The Debtors estimate that $13,000 in Franchise Taxes is currently due and payable.
C. Personal Property Taxes
13.  State and local laws in the jurisdictions where the Debtors operate generally grant
the applicable Authorities the power to levy property taxes against the Debtors’ personal property

(“Personal Property Taxes”™).

14.  Personal Property Taxes are generally paid on an annual basis. Certain Authorities
may assert a lien for Personal Property Taxes upon the property so taxed. On average, the Debtors
pay approximately $38,000 of Personal Property Taxes per year. Although the Debtors believe
that they are current with respect to their payment of Personal Property Taxes, the Debtors estimate
that $38,000 in Personal Property Taxes will become due and payable as of November 15, 2025.

III. RELIEF REQUESTED

15. By this Motion, pursuant to sections 105(a), 363(b), 507(a), and 541 of the
Bankruptcy Code, the Debtors request authority, but not direction, to pay certain taxes,
assessments, fees, and other charges in the ordinary course of business (without regard to whether
such obligations accrued or arose before or after the Petition Date), including any such taxes,
assessments, fees, and charges subsequently determined upon audit, or otherwise, to be owed

(collectively, the “Taxes”).
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IV. BASIS FOR RELIEF

16.  Ample cause exists to authorize the payment of the Taxes, including that (i) certain
of the Taxes may not be property of the Debtors’ estates; (ii) the failure to pay the Taxes may
interfere with the Debtors’ continued operations and chapter 11 strategy; (iii) the failure to pay
prepetition Personal Property Taxes may increase the scope of secured and priority claims held by
the applicable Authorities against the Debtors’ estates; (iv) the payment of Taxes affects only the
timing of payments, because most, if not all, of the Taxes are afforded priority status under the
Bankruptcy Code; and (v) the Court has authority to grant the requested relief under sections
105(a) and 363(b) of the Bankruptcy Code.

A. Certain of the Taxes May Not Be Property of the Debtors’ Estates

17.  Section 541(d) of the Bankruptcy Code provides, in relevant part:

Property in which the debtor holds, as of the commencement of the
case, only legal title and not an equitable interest . . . becomes
property of the estate . . . only to the extent of the debtor’s legal

title to such property, but not to the extent of any equitable interest
in such property that the debtor does not hold.

11 U.S.C. § 541(d).

18.  Many of the Taxes constitute “trust fund” taxes, which the Debtors are required to
collect from the customers and hold in trust for payment to the Authorities. As a result, courts
have held that such funds do not constitute property of the Debtors’ estates. See, e.g., Begier v.
IRS, 496 U.S. 53, 58-60 (1990) (holding that any prepetition payment of trust fund taxes is not a
transfer subject to avoidance because such funds are not the debtor’s property); Shank v. Walsh,
State Dept. of Revenue (In re Shank), 792 F.2d 829, 833 (9th Cir. 1986) (sales tax required by state
law to be collected by sellers from their customers is a “trust fund” tax and not released by

bankruptcy discharge); DeChiaro v. N.Y. State Tax Comm’n, 760 F. 2d 432, 435-36 (2d Cir. 1985)
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(same). To the extent these “trust fund” taxes are collected, they are not property of the Debtors’
estates under section 541(d). See, e.g. In re Am. Int’l Airways, Inc., 70 B.R. 104-6 (Bankr. E.D.
Pa. 1987); Dameron v. Tyler (In re Dameron), 155 F.3d 718, 721-22 (4th Cir. 1998) (funds from
various lenders held by closing agent in trust for designated third parties not property of debtor’s
estate). Accordingly, the Debtors generally do not have an equitable interest in such funds, and

they should be permitted to pay the applicable Taxes to the Authorities as they become due.

B. Payment of the Taxes Eliminate Unnecessary Distractions from Administration
of Chapter 11 Estates

19.  If the Debtors fail to pay the Taxes in a timely manner, the Authorities may assert
as to some that the Debtors’ directors and officers are personally liable for payment of the Taxes.
This is the case even if such a failure to pay such Taxes was not a result of malfeasance on their
part. Any claims or litigation related to the failure to pay Taxes would be distracting for the
Debtors, their directors and officers, as well as this Court, which may be asked to entertain various
motions seeking injunctions relating to potential court actions. As such, it is in the best interest of
the Debtors’ estates to eliminate the possibility of these distractions and to enable the Debtors to
continue operating without interruption and focusing on their restructuring efforts.

C. Certain of the Taxes May Be Secured or Entitled to Special Treatment

20.  Certain of the Taxes may be subject to tax liens. Arguably, the relation back of a
tax lien to the assessment or tax status date generally does not affect the enforceability of the tax
lien against a debtor or violate the automatic stay imposed by section 362(a) of the Bankruptcy
Code. See 11 U.S.C. § 362(b)(3). In fact, the creation and perfection of such a lien may not violate
the automatic stay—even if the lien arises under applicable law for taxes due after the Petition
Date. See 11 U.S.C. § 362(b)(18) (automatic stay does not apply to “the creation or perfection of

a statutory lien for an ad valorem property tax, or a special tax or special assessment on real

7
US_ACTIVE\130486911



Case 25-16137-MBK Doc 99 Filed 06/18/25 Entered 06/18/25 22:36:01 Desc Main
Document  Page 8 of 25

property whether or not ad valorem, imposed by a governmental unit, if such tax or assessment
comes due after the date of the filing of the petition.”); see also In re Gifaldi, 207 B.R. 54, 56 n.1
(Bankr. W.D.N.Y. 1997) (noting that section 362(b)(18) reversed case law that had held that the
creation of a statutory lien for ad valorem property taxes violated the automatic stay). Thus, the
Debtors’ failure to pay their Personal Property Taxes, for example, may inadvertently increase the
scope of secured claims held against the Debtors’ estates.

21.  Indeed, absent the granting of the relief requested herein, many Authorities may
hold oversecured claims against the Debtors’ estates related to the Taxes. The Bankruptcy Code
provides that oversecured claims may accrue interest during a chapter 11 case. See 11 U.S.C.
§ 506(b); U.S. v. Ron Pair Enters., Inc., 489 U.S. 235, 241-43 (1989) (nonconsensual lienholders
may receive interest on their claims under section 506(b) of the Bankruptcy Code); see also
Lincoln Sav. Bank v. Suffolk County Treasurer (In re Parr Meadows Racing Ass’n, Inc.), 880 F.2d
1540, 1549 (2d Cir. 1989) (citing Ron Pair and holding that oversecured liens entitled a tax
authority to postpetition interest). If the Debtors are required to pay interest on such tax claims,
section 511 of the Bankruptcy Code provides that “the rate of interest shall be the rate determined
under applicable nonbankruptcy law,” which may exceed prevailing market interest rates. See 11
U.S.C. § 511(a). Accordingly, prompt payment of the Taxes may eliminate claims for interest at
potentially above-market rates for any resulting secured claims.

D. Many of the Taxes are Priority Claims, the Payment of Which Will Affect
Only the Timing of Payments

22.  Claims for some or all of the Taxes owed by the Debtors may be entitled to priority
status under section 507(a)(8) of the Bankruptcy Code and thus payment of such Taxes would give

the Authorities no more than that to which they otherwise would be entitled under a chapter 11
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plan and will save the Debtors potential interest expense, legal expense, and penalties that
otherwise might accrue on, or be incurred in connection with, such Taxes.

23. Section 507(a)(8) of the Bankruptcy Code provides that claims entitled to priority
status include unsecured claims of governmental units for (i) taxes on or measured by income or
gross receipts for a taxable year ending on or before the Petition Date, for which a return, if
required, is last due after three years prior to the Petition Date, and which is assessed within 240
days before the Petition Date, see 11 U.S.C. § 507(a)(8)(A); (ii) property taxes incurred before the
Petition Date and last payable without penalty after one year before the Petition Date, see 11 U.S.C.
§ 507(a)(8)(B); and (iii) taxes required to be collected or withheld and for which the debtor is liable
in whatever capacity, see 11 U.S.C. § 507(a)(8)(C). Moreover, to the extent that the Taxes are
entitled to priority treatment under section 507(a)(8)(B) of the Bankruptcy Code, the governmental
unit also may attempt to assess penalties that may also be accorded priority status. See 11 U.S.C.
§ 507(a)(8)(G) (granting eighth-priority status to “a penalty related to a claim of a kind specified
in [section 507(a)(8)] and in compensation for actual pecuniary loss”).

24.  Based on the foregoing, payment of certain of the Taxes likely will give the
Authorities no more than that to which they otherwise would be entitled under a chapter 11 plan
and will save the Debtors potential interest expense, legal expense, and penalties that otherwise
might accrue on, or be incurred in connection with, the Taxes.

E. Ample Authority Exists to Support Payment of the Taxes

25.  The Court may grant the relief requested herein pursuant to section 363 of the
Bankruptcy Code. Section 363(b) of the Bankruptcy Code provides, in relevant part, that “[t]he
[debtor], after notice and a hearing, may use, sell, or lease, other than in the ordinary course of

business, property of the estate.” 11 U.S.C. § 363(b)(1). Under section 363 of the Bankruptcy
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Code, a court may authorize a debtor to pay certain prepetition claims if a sound business purpose
exists for doing so. See In re lonosphere Clubs, Inc., 98 B.R. 174 (Bankr. S.D.N.Y. 1989) (finding
that there must be a sound business justification to justify payment of prepetition wages);
Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re James A. Phillips, Inc.),29 B.R. 391,
397 (S.D.N.Y. 1983) (relying on section 363 of the Bankruptcy Code to allow contractor to pay
prepetition claims for suppliers). The business judgment rule is satisfied where “the directors of a
corporation acted on an informed basis, in good faith and in the honest belief that the action taken
was in the best interests of the company.” See, e.g., Official Comm. of Subordinated Bondholders
v. Integrated Res., Inc. (In re Integrated Res., Inc.), 147 B.R. 650, 656 (S.D.N.Y. 1992) (quoting
Smith v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985)), appeal dismissed, 3 F.3d 49 (2d Cir. 1993).
Moreover, if “the debtor articulates a reasonable basis for its business decisions (as distinct from
a decision made arbitrarily or capriciously), courts will generally not entertain objections to the
debtor’s conduct.” Comm. of Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-
Manville Corp.), 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986) (citation omitted). Courts in this
District consistently have declined to interfere with corporate decisions absent a showing a bad
faith, self-interest, or gross negligence, and have upheld a board’s decisions as long as such
decisions are attributable to any “rational business purpose.” Integrated, 147 B.R. at 656 (quoting
CRTF Corp. v. Federated Dep’t Stores, 683 F. Supp. 422,436 (S.D.N.Y. 1988)).

26.  In addition, the Court has the authority, pursuant to its equitable powers under
section 105(a) of the Bankruptcy Code, to authorize the relief requested herein, because such relief
is necessary for the Debtors to carry out their fiduciary duties under section 1107(a) of the
Bankruptcy Code. Section 105(a) of the Bankruptcy Code empowers bankruptcy courts to “issue

any order, process, or judgment that is necessary or appropriate to carry out the provisions of this
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title.” 11 U.S.C. § 105. Section 1107(a) of the Bankruptcy Code “contains an implied duty of the
debtor-in-possession” to “protect and preserve the estate, including an operating business’ going-
concern value,” on behalf of a debtor’s creditors and other parties in interest. In re CEI Roofing,
Inc., 315 B.R. 50, 59 (Bankr. N.D. Tex. 2004) (quoting In re CoServ, L.L.C., 273 B.R. 487, 497
(Bankr. N.D. Tex. 2002)); see also Unofficial Comm. of Equity Holders v. McManigle (In re
Penick Pharm., Inc.), 227 B.R. 229, 232-33 (Bankr. S.D.N.Y. 1998) (“[U]pon filing its petition,
the Debtor became debtor in possession and, through its management . . . was burdened with the
duties and responsibilities of a bankruptcy trustee.”).

217. The Court may also authorize the payment of prepetition claims in appropriate
circumstances under section 105(a) of the Bankruptcy Code and the doctrine of necessity when
such payment is essential to the continued operation of a debtor’s business. See, e.g., In re C.A.F.
Bindery, Inc., 199 B.R. 828, 835 (Bankr. S.D.N.Y. 1996); In re Fin. News Network Inc., 134 B.R.
732, 735-36 (Bankr. S.D.N.Y. 1991); CoServ, 273 B.R. at 497 (“[I]t is only logical that the
bankruptcy court be able to use § 105(a) of the Bankruptcy Code to authorize satisfaction of the
prepetition claim in aid of preservation or enhancement of the estate.”); and Just for Feet, 242 B.R.
821, 824-25 (D. Del. 1999) (holding that section 105(a) of Bankruptcy Code provides a statutory
basis for payment of prepetition claims under doctrine of necessity and noting that the Court has
“power to authorize payment of pre-petition claims when such payment is necessary for the
debtor’s survival during chapter 117).

28.  The relief requested by this Motion represents a sound exercise of the Debtors’
business judgment, and is justified under sections 105(a) and 363(b) of the Bankruptcy Code.
Accordingly, the Debtors submit that the proposed relief with respect to the payment of Taxes is

warranted in these Chapter 11 Cases.
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F. Cause Exists to Authorize the Debtors’ Financial Institutions to Honor Checks
and Electronic Transfers

29. The Debtors have sufficient funds to pay the amounts described herein in the
ordinary course of business by virtue of expected cash flows from ongoing business operations.
Under the Debtors’ existing cash management system, the Debtors can readily identify checks or
wire transfer requests as relating to an authorized payment in respect of the Taxes. Accordingly,
the Debtors believe that checks or wire transfer requests relating to unauthorized payments will
not be honored inadvertently and that the Court should authorize and direct all applicable financial
institutions, when requested by the Debtors, to receive, process, honor, and pay any and all checks
or wire transfer requests in respect of the relief requested herein, solely to the extent the Debtors
have sufficient funds standing to their credit with such financial institution.

V. WAIVER OF BANKRUPTCY RULES 6004(a) AND (h)

30. To implement the foregoing successfully, the Debtors seek a waiver of the notice
requirements under Bankruptcy Rule 6004(a) and the fourteen-day stay of an order authorizing the
use, sale, or lease of property under Bankruptcy Rule 6004(h).

VI. WAIVER OF MEMORANDUM OF LAW

31.  The Debtors respectfully request that the Court waive the requirement to file a
separate memorandum of law pursuant to Local Rule 9013-1(a)(3) because the legal basis upon
which the Debtors rely is set forth herein and the Motion does not raise any novel issues of law.

VII. RESERVATION OF RIGHTS

32.  Nothing contained in this Motion or any order granting the relief requested in this
Motion, and no action taken pursuant to the relief requested or granted (including any payment

made in accordance with any such order), is intended as or shall be construed or deemed to be:
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(a) an admission as to the amount of, basis for, or validity of any claim against the Debtors under
the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver of the Debtors’ or any
other party in interest’s right to dispute any claim on any grounds; (c) a promise or requirement to
pay any particular claim; (d) an implication, admission or finding that any particular claim is an
administrative expense claim, other priority claim or otherwise of a type specified or defined in
this Motion or any order granting the relief requested by this Motion; (e) a request or authorization
to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the
Bankruptcy Code; (f) an admission as to the validity, priority, enforceability or perfection of any
lien on, security interest in, or other encumbrance on property of the Debtors’ estates; or (g) a
waiver or limitation of any claims, causes of action or other rights of the Debtors or any other party
in interest against any person or entity under the Bankruptcy Code or any other applicable law.

VIII. NO PRIOR REQUEST

33.  No prior request for the relief sought in this motion has been made to this or any

other court.
IX. NOTICE

34. The Debtors will provide notice of this Motion to the following parties and / or their
respective counsel, as applicable: (a) the Office of the United States Trustee; (b) counsel for the
Debtors’ Prepetition Secured Parties; (c) the Debtors’ fifty largest unsecured creditors on a
consolidated basis; and (d) any party that has requested notice pursuant to Bankruptcy Rule 2002.
The Debtors submit that, in light of the nature of the relief requested, no other or further notice

need be given.
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X. CONCLUSION

WHEREFORE, the Debtors respectfully request entry of the Interim Order (i) granting the
relief requested herein; and (ii) granting the Debtors such other and further relief as the Court

deems just and proper.
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Dated: June 18, 2025 TOGUT, SEGAL & SEGAL LLP

/s/ Frank A. Oswald

Frank A. Oswald (admitted)

550 Broad Street

Suite 1508

Newark, NJ 07102

Telephone: (212) 594-5000
Facsimile: (212) 967-4258

Email: frankoswald@teamtogut.com

Albert Togut (admitted pro hac vice)

Amanda C. Glaubach (admitted pro hac vice)

Eitan Blander (admitted pro hac vice)

One Penn Plaza, Suite 3335

New York, New York 10119

Telephone: (212) 594-5000

Facsimile: (212) 967-4258

Email: altogut@teamtogut.com
aglaubach@teamtogut.com
eblander(@teamtogut.com

-and -
DENTONS US LLP

Tania M. Moyron (pro hac vice pending)

Van C. Durrer, II (pro hac vice pending)

601 S. Figueroa Street #2500

Los Angeles, CA 90017

Telephone: (213) 623-9300

Facsimile: (213) 623-9924

Email: tania.moyron@dentons.com
van.durrer(@dentons.com

John D. Beck (pro hac vice pending)

Sarah M. Schrag (pro hac vice pending)

1221 Avenue of the Americas

New York, NY 10020-1089

Telephone: (212) 768-6700

Facsimile: (212) 768-6800

Email: john.beck@dentons.com
sarah.schrag@dentons.com

Proposed Counsel for Debtors and
Debtors in Possession
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EXHIBIT A

(Proposed Form of Interim Order)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW JERSEY

In re: Chapter 11

Powin, LLC, et al.,!
owin eta Case No. 25-16137 (MB)

Debtors. ) o
(Jointly Administered)

INTERIM ORDER GRANTING MOTION OF THE DEBTORS FOR
ENTRY OF AN ORDER (I) GRANTING AUTHORITY TO PAY CERTAIN PREPETITION
TAXES: AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered [*] ([*]) through [*] ([*]), is

ORDERED.

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, are: (i) Powin Project LLC [1583]; (ii) Powin, LLC [0504], (iii) PEOS Holdings, LLC [5476], (iv) Powin
China Holdings 1, LLC [1422], (v) Powin China Holdings 2, LLC [9713], (vi) Charger Holdings, LLC [15241], (vii)
Powin Energy Ontario Storage, LLC [ 8348], (viii) Powin Energy Operating Holdings, LLC [22495], and (ix) Powin
Energy Operating, LLC [6487]. The Debtors’ mailing address is 20550 SW 115th Avenue Tualatin, OR 97062.
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Caption in Compliance with D.N.J. LBR 9004-1(b)

DENTONS US LLP

Tania M. Moyron (pro hac vice pending)

Van C. Durrer, II (pro hac vice pending)

601 S. Figueroa Street #2500

Los Angeles, CA 90017

Telephone: (213) 623-9300

Facsimile: (213) 623-9924

Email: tania.moyron@dentons.com
van.durrer(@dentons.com

John D. Beck (pro hac vice pending)

Sarah M. Schrag (pro hac vice pending)

1221 Avenue of the Americas

New York, NY 10020-1089

Telephone: (212) 768-6700

Facsimile: (212) 768-6800

Email: john.beck@dentons.com
sarah.schrag@dentons.com

Proposed Counsel for Debtors and
Debtors in Possession
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TOGUT, SEGAL & SEGAL LLP

Frank A. Oswald (admitted)

550 Broad Street

Suite 1508

Newark, NJ 07102

Telephone: (212) 594-5000
Facsimile: (212) 967-4258

Email: frankoswald@teamtogut.com

Albert Togut (admitted pro hac vice )

Amanda C. Glaubach (admitted pro hac vice)

Eitan Blander (admitted pro hac vice)

One Penn Plaza, Suite 3335

New York, New York 10119

Telephone: (212) 594-5000

Facsimile: (212) 967-4258

Email: altogut@teamtogut.com
aglaubach@teamtogut.com
eblander@teamtogut.com

Proposed Counsel for Debtors and
Debtors in Possession
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Upon consideration of the Motion? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”): (i) granting authority to pay certain
prepetition taxes; and (ii) granting related relief, all as more fully set forth in the Motion; and upon
the First Day Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C.
§§ 157 and 1334 and the Standing Order of Reference from the United States District Court for
the District of New Jersey dated as of September 18, 2012; and that this Court may enter a final
order consistent with Article III of the United States Constitution; and this Court having found that
venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409; and this Court having found that the relief requested in the Motion is in the best interests
of the Debtors’ estates, their creditors, and other parties in interest; and this Court having found
that the Debtors’ notice of the Motion and opportunity for hearing on the Motion were appropriate
under the circumstances and that no other notice be provided; and this Court having determined
that the legal and factual bases set forth in the Motion and at the hearing thereon establish just
cause for the relief granted herein; and upon all of the proceedings before this Court; and after due
deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Debtors are permitted to pay the applicable Taxes to the Authorities as they
become due.
3. Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of the Local Rules are satisfied by such notice.
4. Notwithstanding any Bankruptcy Rule to the contrary, the terms and conditions of

this Order are immediately effective and enforceable upon entry.

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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5. The Final Hearing on the Motion shall be held on , 2025, at

(Eastern Time) and any objections or responses to the Motion shall be in writing, filed with the
Court, with a copy to chambers, and served upon [ 1.

6. This Interim Order is effective only from the date of entry through this Court’s
disposition of the Motion on a final basis; provided that the Court’s ultimate disposition of the
Motion on a final basis shall not impair or otherwise affect any action taken pursuant to this Order.

7. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.

8. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Interim Order.
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EXHIBIT B

(Proposed Form of Final Order)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW JERSEY

In re: Chapter 11

Powin, LLC, et al.}
owlin era Case No. 25-16137 (MBK)

Debtors. ) o
(Jointly Administered)

FINAL ORDER GRANTING MOTION OF THE DEBTORS FOR
ENTRY OF AN ORDER (I) GRANTING AUTHORITY TO PAY CERTAIN PREPETITION
TAXES: AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered [*] ([*]) through [*] ([*]), is

ORDERED.

* The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, are: (i) Powin Project LLC [1583]; (ii) Powin, LLC [0504], (iii) PEOS Holdings, LLC [5476], (iv) Powin
China Holdings 1, LLC [1422], (v) Powin China Holdings 2, LLC [9713], (vi) Charger Holdings, LLC [15241], (vii)
Powin Energy Ontario Storage, LLC [ 8348], (viii) Powin Energy Operating Holdings, LLC [22495], and (ix) Powin
Energy Operating, LLC [6487]. The Debtors’ mailing address is 20550 SW 115th Avenue Tualatin, OR 97062.
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Caption in Compliance with D.N.J. LBR 9004-1(b)

DENTONS US LLP

Tania M. Moyron (pro hac vice pending)

Van C. Durrer, II (pro hac vice pending)

601 S. Figueroa Street #2500

Los Angeles, CA 90017

Telephone: (213) 623-9300

Facsimile: (213) 623-9924

Email: tania.moyron@dentons.com
van.durrer(@dentons.com

John D. Beck (pro hac vice pending)

Sarah M. Schrag (pro hac vice pending)

1221 Avenue of the Americas

New York, NY 10020-1089

Telephone: (212) 768-6700

Facsimile: (212) 768-6800

Email: john.beck@dentons.com
sarah.schrag@dentons.com

Proposed Counsel for Debtors and
Debtors in Possession
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TOGUT, SEGAL & SEGAL LLP

Frank A. Oswald (admitted)

550 Broad Street

Suite 1508

Newark, NJ 07102

Telephone: (212) 594-5000
Facsimile: (212) 967-4258

Email: frankoswald@teamtogut.com

Albert Togut (admitted pro hac vice )

Amanda C. Glaubach (admitted pro hac vice)

Eitan Blander (admitted pro hac vice)

One Penn Plaza, Suite 3335

New York, New York 10119

Telephone: (212) 594-5000

Facsimile: (212) 967-4258

Email: altogut@teamtogut.com
aglaubach@teamtogut.com
eblander@teamtogut.com

Proposed Counsel for Debtors and
Debtors in Possession
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Upon consideration of the Motion* of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”): (i) granting authority to pay certain
prepetition taxes; and (ii) granting related relief, all as more fully set forth in the Motion; and upon
the First Day Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C.
§§ 157 and 1334 and the Standing Order of Reference from the United States District Court for
the District of New Jersey dated as of September 18, 2012; and that this Court may enter a final
order consistent with Article III of the United States Constitution; and this Court having found that
venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409; and this Court having found that the relief requested in the Motion is in the best interests
of the Debtors’ estates, their creditors, and other parties in interest; and this Court having found
that the Debtors’ notice of the Motion and opportunity for hearing on the Motion were appropriate
under the circumstances and that no other notice be provided; and this Court having determined
that the legal and factual bases set forth in the Motion and at the hearing thereon establish just
cause for the relief granted herein; and upon all of the proceedings before this Court; and after due
deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Debtors are permitted to pay the applicable Taxes to the Authorities as they
become due.
3. Notice of the Motion as provided therein shall be deemed good and sufficient notice of such

Motion and the requirements of the Local Rules are satisfied by such notice.

4.

4 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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5. Notwithstanding any Bankruptcy Rule to the contrary, the terms and conditions of this Order
are immediately effective and enforceable upon entry.

6. The Debtors are authorized to take all actions necessary to effectuate the relief granted in this
Order in accordance with the Motion.

7. This Court retains exclusive jurisdiction with respect to all matters arising from or related to

the implementation, interpretation, and enforcement of this Order.
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