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1 TARA BLVD, STE 200
NASHUA, NH 03062-2809

www.clearpower.energy

Up to $1,069,999.82 in Non-voting Common Stock at $0.19
Minimum Target Amount: $9,999.89

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: Stellaris Corporation

Address: 1 TARA BLVD, STE 200, NASHUA, NH 03062-2809
State of Incorporation: DE

Date Incorporated: October 16, 2007

Terms:

Equity

Offering Minimum: $9,999.89 | 52,631 shares of Non-voting Common Stock
Offering Maximum: $1,069,999.82 | 5,631,578 shares of Non-voting Common Stock
Type of Security Offered: Non-voting Common Stock

Purchase Price of Security Offered: $0.19

Minimum Investment Amount (per investor): $249.85

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

Investment Incentives and Bonuses®
Time-Based:
Friends and Family Early Birds
Invest within the first two weeks hours and receive 15% bonus shares
Super Early Bird Bonus
Invest within the first three weeks and receive 10% bonus shares
Early Bird Bonus

Invest within the first four weeks and receive and 5% bonus shares

Amount-Based:
$1,000+
5% Bonus Shares

5% Bonus Shares + Private Owners Group (bi-monthly investor newsletter, invitations
to trade shows, and more)

$2,500+

10% Bonus Shares



10% Bonus Shares + Private Owners Group

$10,000+

15% Bonus Shares

15% Bonus Shares + Private Investor Call with Founder + Private Owners Group
$25,000+

20% Bonus Shares

20% Bonus Shares + Private Investor Call with Founder + Private Owners Group

*All perks occur when the offering is completed.

The Company and its Business
Company Overview

Stellaris Corporation ("Stellaris” or the "Company") is developing ClearPower™, a
transparent, solar electricity-generating window technology designed to decrease or
eliminate building emissions of greenhouse gasses from the use of fossil fuels for
space heating.

Buildings that use fossil fuels for heating contribute 1/3 of the greenhouse gases (CO2)
that cause climate change. Governments around the world are mandating that
buildings eliminate fuel burning and use clean electricity instead. Stellaris’ ClearPower
clear electric window produces that clean electricity using the ample area of a
building's windows, all while maintaining total transparency.

ClearPower™ is a powerful and effective tool for meeting this immediate and urgent
need. We believe the timing is perfect for bringing this solution to the market to
combat climate change worldwide.

The Company was originally founded on April 4, 2005, as Stellaris Corporation under
the laws of the state of Massachusetts as a domestic C corporation. On October 16,
2007, the Company was incorporated under Delaware law as a domestic corporation,
and merged with the prior Massachusetts entity, as Stellaris Corporation.

Competitors and Industry
Industry

In 2020, the United States Environmental Protection Agency reported that buildings
emit more greenhouse gasses than the transportation or power generation sectors.
Buildings still rely heavily on fossil fuels for heating, vet as pressure mounts to reduce
greenhouse gas emissions, many buildings, especially high-rise buildings, are left with
limited options for obtaining green electricity to replace fossil fuels for heating. The
need for so many buildings to have a source of clean electricity has created an urgent



need for new clean electricity technology for building to self-generate green
electricity.

The global market for Building-Integrated Photovoltaic (BIPV) windows is expected to
grow significantly (16.0% "CAGR", or the Compound Annual Growth Rate) and is
projected to reach $13B by 2028.%

Around the country, laws are being passed by cities and states requiring both existing
and new buildings to drastically reduce their greenhouse gas emissions by eliminating
the use of fossil fuels for space heating, while building codes are prohibiting new
natural gas hook-ups and requiring the inclusion of renewables for new buildings.
With target dates for these ambitious goals only a few years away, many building
owners and managers are feeling the pressure to find a solution.

Spurred by these regulations, the global market for Building-Integrated Photovoltaic
(BIPV) windows is expected to grow substantially (16.09% CAGR) and is projected to
reach $13B by 2028. Sized at $4.6B in 2021, Stellaris sees the nearly 3x market growth
projection as validation of our technology's role within this renewable energy push.

*https./www.urbangreencouncil.org/content/projects/local-law- 154-nycs-all-
electric-new-buildings-law

https:“www.energy.ca.gov/sites/default/files/2021-
08/CEC 2022 EnergyCodeUpdateSummary ADA.pdf

https:www.globenewswire.comynews-release/2022/05/04/2455829/0/en/Building-
Integrated-Photovoltaics-Market-Worth- 15Bn-Globally-by-2028-at- 16-CAGR-

Exclusive-Report-by-The-Insight-Partners.html

Competitors

Stellaris’s competition in building-integrated photovoltaic windows takes on two
forms: “Conventional” non-transparent photovoltaic windows use a glass sandwich of
crystalline silicon or thin-film solar cells (Onyx Solar). These are expensive, and there
is an inherent trade-off between transparency and efficiency, with higher efficiency
resulting in less transparency and vice-versa. Newer photovoltaic window
technologies harvest the energy of infrared and ultraviolet light, letting visible light
pass through (Ubiquitous Energy). While these technologies make a window
transparent, the energy potential of this light is limited and there are large optical
losses, making these technologies more suitable for low-power applications such as
moving window blinds and charging cell phones.

Major competitors:

Ubiquitous Energy - pre-revenue; recently closed on a $30 MM Series B round in late
2021 to build manufacturing capability -
https://www.businesswire.com/news/home,;/20220111005441/en/Ubiquitous-Energy-
Closes-30-Million-Series-B-Funding-Round



Onyx Solar - Manufacturer of "conventional” BIPV windows - based in Majorca, Spain,
and have been in business for over 15 years. To our knowledge, Onyx Solar is venture
capital-backed, and no sales or profitability information was available,
https://pitchbook.com/profiles/company,/102493-004#overview

Next Energy Technologies - is also in a pre-revenue development stage and closed a
$13 MM Series C round last year.
https://www.businesswire.com/news/home/20210603005095/en/NEXT-Energy-
Technologies-Closes-Series-C-Funding-Investors-Provide-Global-Reach-Into-
Commercial-Building-Market

Current Stage and Roadmap
Current Traction

Stellaris currently holds three patents for photovoltaic device technology with
additional patents pending, in addition to the extensive know-how and trade secrets
we have learned over 15 years of developing solar equipment. During this time,
Stellaris also became a national first prize winner of the Cleantech Open, the world’s
largest clean technology accelerator program. The Company's product is currently in
the pre-production development stage and the Company is pre-revenue.

Future Roadmap

Stellaris has developed working prototypes that have been extensively tested in
relevant operating environments. It is considered by Stellaris management to have
achieved a Technical Readiness Level ("TRL"¥) of 6. Stellaris is poised to complete the
development of its ClearPower™ window to make it ready for commercial production.
It will refine the design and develop procedures for automated production to produce
ClearPower™ windows for high-visibility beta sites. These beta sites will demonstrate
ClearPower™ as a transparent and powerful tool for electrifying and decarbonizing
buildings. The beta sites will be stepping stones to further engaging sales channel
partners such as international glass and window fabrication companies.

The timing and scope of completing the development of ClearPower™ for commercial
production will depend on the amount of funds raised. It is the goal of the Company to
have full-sized, commercial-ready prototypes installed in at least one beta site within
six months of the close of the funding campaign if sufficient funding is raised. It is a
further goal of the Company to instrumentation and log data on the electrical output
of the installed ClearPower™ units for at least six months.

While the primary goal is to use funds raised to complete commercial development,
refine pre-automation assembly techniques, and generate data from one or more beta
sites, a secondary goal is to continue to grow relationships with sales channel
partners, primarily by keeping them informed about and involved in the performance
of the beta sites. These include major glass and window fabrication companies
Pilkington, Guardian, Vitro, Cardinal, and Viracon. Again depending on the amount of
funds raised, the Company will endeavor to create market pull by publishing papers



on the results of its beta sites and participating in national and regional industry trade
shows such as GreenBuild, AIA, and RE+.

*Technology readiness levels are a method for estimating the maturity of technologies
during the acquisition phase of a program. TRLs enable consistent and uniform
discussions of technical maturity across different tvpes of technology;
https./en.wikipedia.org/wiki’"Compound annual growth rate

The Team

Officers and Directors

Name: James B. Paull
James B. Paull's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: President and CEO
Dates of Service: April 04, 2005 - Present
Responsibilities: Overall responsibility for the management and operations of
the company.

¢ Position: Director
Dates of Service: April 04, 2005 - Present
Responsibilities: Represent shareholders

Other business experience in the past three years:

e Employer: DNV
Title: Senior Advisor for Distributed Resources
Dates of Service: October 06, 2014 - Present
Responsibilities: Engineering

Name: James W. Paull

James W. Paull's current primary role is with Good Harbor Group. James W. Paull
currently services 40 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: April 16, 2022 - Present
Responsibilities: Represent shareholders

¢ Position: Treasurer
Dates of Service: April 29, 2022 - Present



Responsibilities: Typical responsibilities of corporate treasurer

Other business experience in the past three years:

e Employer: Good Harbor Group
Title: Senior Business Development Manager
Dates of Service: November 10, 2021 - Present
Responsibilities: business development

Other business experience in the past three years:

e Employer: GOR Global Markets
Title: Senior Vice President
Dates of Service: January 03, 2021 - November 10, 2021
Responsibilities: business development

Other business experience in the past three years:

e Employer: Medicus Healthcare Systems
Title: Senior Manager
Dates of Service: June 15, 2015 - January 03, 2021
Responsibilities: business development

Name: Jeannette P. David
Jeannette P. David's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Director
Dates of Service: April 16, 2022 - Present
Responsibilities: represent shareholders

e Position: Secretary
Dates of Service: April 29, 2022 - Present

Responsibilities: Responsibilities typical of corporate secretaries

Other business experience in the past three years:

e Employer: Sompo International
Title: AVP, Claims Counsel
Dates of Service: July 14, 2014 - Present
Responsibilities: legal review of insurance claims



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 Stellaris (also referred hereafter to as “we”, “us”, “our”, or
“"Company”) involves a high degree of risk and should only be considered by those who
can afford the loss of their entire investment. Furthermore, the purchase of any of the
Non-Voting Common Stock being offered under this crowdfunding raise 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 listed in the Risk Factor
sections below 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 its sales or financial
projections. There can be no assurance that the Stellaris ClearPower solar PV panel
will be able to find sufficient demand for the ClearPower solar PV panel as a viable
building decarbonization option, that people will think it’s a better option than a
competing product, or that Stellaris we will able to sell the ClearPower panels at a
quantity and price that allows the Stellaris Company to make a profit or stay in
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

The Stellaris Non-Voting Common Stock purchased through this crowdfunding
campaign is subject to SEC limitations of transfer. This means that the stock/note that
you purchase cannot be resold for a period of one year. The exception to this rule is if
you are transferring the stock back to the Company, to an “accredited investor,” as



part of an offering registered with the Commission, to a member of yvour 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 could be acquired by
an existing player in the solar PV panel or window industry. However, that may never
happen or it may happen at a price that results in you losing money on this
investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Non-Voting Common Stock in the amount of up to
$1,069,999.82 in this offering, and may close on any investments that are made. Even
if the maximum amount is raised, the Company will need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason,
including reasons relating to the Company itself or the broader economy, it may not
survive. If the Company manages to raise only the minimum amount of funds, sought,
it will have to find other sources of funding for some of the plans outlined in “Use of
Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Interest rates are increasing and it is difficult for a young
company like Stellaris to obtain credit on favorable terms. If we cannot obtain credit
when we need it, we could be forced to raise additional equity capital, modify our
growth plans, or take some other action. [ssuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
be forced to cease operations. Even if we are not forced to cease our operations, the
unavailability of credit could result in the Company performing below expectations,
which could adversely impact the value of your investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in further sales of stock in the future, which may reduce
the value of your investment in Stellaris’ Non-Voting 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 Non-Voting Common Stock. In
addition, if we need to raise more equity capital from the sale of 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 at the time they are made. 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.

The amount raised in this offering may include investments from company insiders or
immediate family members

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

We are reliant on one main type of service

Stellaris’ ClearPower™ solar PV panel is the Company's single product at this time.
The ClearPower™ solar PV panel which is being developed by Stellaris is the basis for
the crowdfunding raising of equity funds. Our revenues are therefore dependent upon
Stellaris raising sufficient funds from the crowdfunding equity campaign to progress
the development and commercialization of the ClearPower solar PV panel for use in
buildings as a power generating window.

We may never have an operational product or service

It is possible that there may never be a ClearPower™ solar PV panel that is accepted
and purchased by building owners in sufficient quantities to make Stellaris into a
profitable business. The ClearPower™ solar PV panel is still being developed and
commercialized and the product may never be used in actual commercial or
residential buildings because of panel cost, installation or retrofitting cost, or
competing clear solar PV panels which might have lower cost and/or higher
efficiencies. If this occurs then your shares in Stellaris may have no value.

Some of our products are still in prototype phase and might never be operational
products
It is possible that there may never be a commercially accepted ClearPower™ product



used in buildings and the ClearPower™ solar PV panel may not be accepted or used in
the marketplace. It is possible that the failure to release the product would be the
result of a change in the Company's business model, technical, cost, manufacturing,
patent infringement or competitive factors, or some other factor, which will prevent
the ClearPower solar PV panel from being commercially viable or sold, none of which
will be in the best interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
Stellaris' ClearPower™ solar PV panels are currently in the development stage and
Stellaris has only manufactured test versions of Stellaris’ ClearPower™ solar PV panel
for extended testing and third-party testing. Technical issues, product development
delays or cost overruns in the development of our ClearPower™ solar PV panel, and
failure of the product to meet our performance, efficiency, and cost or manufacturing
and installation estimates may be caused by, among other things, unanticipated
technological hurdles, difficulties in manufacturing, changes to design and regulatory
requirements. Stellaris will hold the patents and intellectual property for the
manufacture of the ClearPower™ solar PV panels, but manufacturing will be done by
third parties, such as window manufacturers. It is possible that third-party
manufacturers will not manufacture Stellaris’ ClearPower™ solar panels at a price or
at a quality acceptable to Stellaris. Any of these events could materially and adversely
affect the profitability and existence of the business of the Company.

Minority Holder; Securities with No Voting Rights

The Non-Voting Common Stock shares of Stellaris that an investor is buying has no
shareholder voting rights attached to them. This means that you will have no rights in
dictating on how the Company will be run nor will you be able to vote for Company
Directors. 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, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

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

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the Non-Voting Common Stock we are offering now, the
Company will likely need to raise more funds in the future, and if it can’t raise
additional funds to develop and commercialize the ClearPower solar PV panel the
Company will fail. Even if we do make a successful fundraising in the future, the terms
of that offering might result in your investment in the company being worth less,
because later investors might get better terms.

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 amendment 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

Stellaris’ growth projections are based on assumptions that with increased funding for
the development, beta testing ,and marketing of the ClearPower solar PV panel
Stellaris can be successful in commercializing the ClearPower™ solar PV panel.
However, even with this increased funding for the ClearPower™ solar PV panel may
still not be able to gain acceptance in the marketplace or that it will be used on a wide
scale for use as solar-powered photovoltaic building windows. It is possible that the
ClearPower™ solar PV panel will fail to gain market acceptance for any number of
reasons or known or unknown factors. If the ClearPower™solar PV panel fails to
achieve significant sales and acceptance in the marketplace, this will materially and
adversely impact the value of your investment or cause the loss of yvour investment.

We face significant market competition

There are currently very few competing clear solar PV products that can be used as
solar-powered generating windows. However, in the future, Stellaris may compete
with larger, established companies in the non-transparent solar panel industry or
window manufacturing industry that may develop and introduce clear, transparent
solar PV panels that may compete with the Stellaris ClearPower™ solar PV panel.
These companies, which may be overseas (such as in China) may have greater
financial means and marketing/sales and other resources than Stellaris. They may
succeed in developing and marketing competing equivalent or superior products to
Stellaris. There can be no assurance that competitors will not render our technology
or products obsolete or that the products developed by us will be preferred to any
existing or newly developed technologies or products. It should further be assumed
that competition for building integrated solar PV units will intensify. It is also possible
that overseas competitors may infringe on Stellaris’ patents if issued. Patent
infringement litigation is costly and time-consuming and Stellaris may not be able to
be successful in any such patent infringement litigation.

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

Stellaris was formed in 2005. The Company has been developing the technology and
manufacturing techniques for the ClearPower™ solar PV panel over that time, but it
has no customers, sales, or revenues. Accordingly, the Company has a limited history
upon which an evaluation of its performance and future prospects can be made. Our



current and proposed business operations are subject to all business risks associated
with new enterprises. These include likely fluctuations in operating results as the
Company reacts to developments in its market, manages its growth, and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. If you are investing in
this company, it's because you think that Stellaris' ClearPower™ solar PV panels are a
good idea and that the Stellaris team will be able to successfully market, and sell the
ClearPower™ solar PV panel product for building integrated uses on a mass scale and
sell the panels in sufficient quantities so that the Company will succeed. We have
never turned a profit and there is no assurance that we will ever be profitable.

We are an early stage company and have limited revenue and operating history
Stellaris has been developing the ClearPower™ solar PV panel technology since its
inception. The Company has no customers and no revenue. If you are investing in this
company, it's because you think that Stellaris' ClearPower™ solar PV panels are a
good idea and that the Stellaris team will be able to successfully market, and sell the
ClearPower™ solar PV panel product for building integrated uses on a mass scale and
sell the panels in sufficient quantities so that the Company will succeed. Further, we
have never turned a profit and there is no assurance that we will ever be profitable.

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

One of the Company's most valuable assets is its intellectual property. The Company
owns trade secrets, patents, and a patent application filed with the US Patent and
Trade Office that has not been issued, and may never be issued. We believe one of the
most valuable components of the Company is our intellectual property portfolio. Due
to the value, competitors may infringe, 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 patent infringement and stealing of trade secrets will reduce the
value of the Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company
has a patent application with the U.S. Patent and Trade Office that mav be delayed in
issuance, the patentable claims may be reduced or the patent may not ever be issued.
Failure to issue the patent will reduce the prospects of the Company. Due to the value
of the Company's intellectual property competitors may infringe, 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 patent infringement and stealing of
trade secrets will reduce the value 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

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

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its development and
day-to-day operations. As the Company grows, it will need to attract and hire
additional employees in sales, marketing, design, development, operations, finance,
legal, human resources, and other areas. Depending on the economic environment
and the Company’s performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring mistakes,
which can be costly in terms of resources spent in recruiting, hiring, and investing in
the incorrect individual and in the time delay in locating the right emplovyee fit. If we
are unable to attract, hire and retain the right talent or make too many hiring
mistakes, it is likely our business will suffer from not having the right employees in
the right positions at the right time. This would likely adversely impact the value of
your investment.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Stellaris' ability to sell the ClearPower™ solar PV panel product is partly dependent on
government regulations and revised building codes which would require that buildings
reduce or eliminate the use of oil or natural gas for building heating uses. Requiring
that buildings "decarbonize” and use only electric heating or electric heat pumps will
provide a great incentive for new buildings to install the ClearPower™ solar PV
panels, and for existing buildings to retrofit the ClearPower™ solar PV panels as a
lower-cost supplemental electricity source to reduce electric utility bills and to reduce



or eliminate the carbon footprint of the buildings. If governments in the US and
worldwide require decarbonization of buildings, this will create a tremendous
international market for the ClearPower™ solar PV panel. If, however, such
government regulations or revised building codes do not materialize, then the
Company may no longer be able to sell sufficient quantities of the ClearPower™ solar
PV panel to remain in business and therefore your investment in the Company will be
reduced or have no value.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
particularly the manufacturing of the ClearPower™ solar PV panels. Stellaris will
develop and own the patented technology for the ClearPower™ solar PV panel, but it
will contract with outsourced glass, window or solar panel manufacturers for the
large-scale panel manufacturing. It is possible that these third-party manufacturers
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact Stellaris’ product sales and we may have little or no
recourse to recover damages for these losses. A disruption in these key or other
suppliers’ operations could materially and adversely affect our business. We also rely
on third parties for beta testing of ClearPower™ panels at third-party locations. As a
result, your investment would be adversely impacted by our reliance on third parties
and their performance.

Stellaris is an early stage company

Stellaris is an early stage company with no revenues or operations and will need to
raise additional funds to commercialize its clear solar PV panel product. Developing a
new product is risky and uncertain and there is no assurance that the clear panel will
be accepted in the marketplace. Stellaris ClearPower solar PV panel is still subject to
further development and has not been installed in a residential or commercial
building.

Patent application.

Although it is expected that the US Patent office will issue Stellaris a patent for its
clear solar PV panel, it is possible that such patent issuance could be delayed, the
coverage cut back or denied.

Additional fund raising.

Stellaris will have to raise additional funds to commercialize its ClearPower solar PV
panel. Raising additional funds by selling additional shares of stock will dilute the
value of your shares of stock in Stellaris.



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
James B. Paull 500,165 Common Stock
James B. Paull 65,916,390 Preferred Stock

56.8%

The Company's Securities

The Company has authorized Common Stock, Preferred Stock, and Non-voting
Common Stock. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 5,631,578 of Non-voting Common Stock.

Common Stock

The amount of security authorized is 105,000,000 with a total of 50,885,095
outstanding.

Voting Rights

Full voting rights equal to preferred stock on a one-to-one basis
Material Rights

Rights to elect two directors
Preferred Stock

The amount of security authorized is 70,000,000 with a total of 65,916,390
outstanding.

Voting Rights
Equal to voting common stock
Material Rights

Liquidation preference ahead of other classes of stock in the event of liquidation, asset
transfer, or acquisition equal to the original issue price + 7% bonus.

Conversion rights to Common Voting shares at any time at a calculated Series A
Preferred conversion price

Drag along rights

Dividend rights - if declared by the Board of Directors in preference to holders of



Commeon Stock (voting or non-voting).

Rights to vote as a preferred shareholder class for Directors

Right to elect two directors.

Rights to have the Company redeem their preferred shares

Shareholders Agreement between the Comapny and the Preferred Shareholders
Non-voting Common Stock

The amount of security authorized is 25,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Non-voting Common Stock.
Material Rights

There are no material rights associated with Non-voting Common Stock.

What it means to be a minority holder

As a minority holder of Non-Voting Common Stock of Stellaris Corporation, you will
have no rights to vote as a shareholder in regards to the corporate actions of the
company, including voting for the Company's Directors, 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
will have fewer rights than those of other investors in Stellaris, including holders of
the Company's Preferred Stock or the Voting Common Stock, and will therefore 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 will experience value
dilution, with each share being worth less than before, and ownership dilution, with
the total percentage an investor owns being less than before. There may also be
earnings dilution, with a reduction in the amount earned per share (though this
typically occurs only if the company offers dividends, and most early-stage companies



are unlikely to offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e |nanIPO;
e To the company;
¢ To an accredited investor; and

¢ To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

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

The Company has not had anv recent offering of securities in the last three years.

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

How long can the business operate without revenue:

Over the past 4 or 5 years, Stellaris has been able to operate with an extremely low
burn rate by not committing itself to long-term leases, corporate debt (other than
from principals), or other significant overhead. Even with this low burn rate, it has
been able to make significant advances towards commercial readiness, albeit at a
much slower pace than desired.

It will continue this conservative practice to make sure it remains flexible in adjusting
its spending and commitments to the resources available. If conditions warrant, it will



reduce its spending to ensure it has a long runway. Operating as it has in the past, the
business could operate for at least 3 but likely another 4 or 5 years.

Foreseeable major expenses based on projections:

Salaries, contract labor, employee benefits, rent, R&D materials, automation
equipment, legal, and accounting.

Future operational challenges:

Developing sales channels, securing beta sites, successfully completing the
development of the product to meet commercial standards, automated assembly, and

qualification for certifications.
Future challenges related to capital resources:

Demonstrating the efficacy and aesthetics of our product in a timely manner in order
to attract follow-on financing from corporate strategic or venture capital investors.

Future milestones and events:

Successfully securing high-profile beta sites that can show off ClearPower's
performance and appearance will be an important milestone for attracting further
investment.

Also, generating cash flow from early commercial sales will be another important
milestone.

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 June 2022, the Company has capital resources available in the form of $1,034
cash on hand at Silicon Valley Bank and the personal resources of principals (if
necessary). The company currently has operating expenses of $153 per month.

As it has in the past, principal shareholders are prepared to advance or loan the
company money if it becomes necessary.

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

resources available?)

The funds are important for increasing our efforts to finish developing and
commercializing ClearPower™. In absence of funds from this campaign, development
will continue (albeit on a much more modest scale) and the Company will explore
other sources of funding.



As noted previously, the Company will not incur financial obligations unless it is
certain that it will have the cash flow to meet them for at least one to two years. In the
event the Company is uncertain that projected cash flows will be adeqguate to ensure
that runway, it will reduce its spending and obligations accordingly. Although not
ideal, it is prepared to reduce its burn rate to the extremely low rate the Company had
previously while successfully advancing its ClearPower™ technology over the past 4
or 5 years.

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 not necessary to the viability of the
Company. It has the ability to continue operations at the scale it has been operating at
over the past several years with minimal operating expenses. The Company's ability to
scale up its efforts will be in proportion to the amount raised by the crowdfunding
campaign.

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

Our overhead is minimal, we have no rents. leases or payroll and the principals will
continue to support the company out-of-pocket as they have for a number of years.

If the Company raises the minimum offering amount, the Company will continue to
not incur obligations that don't match available resources as it has done through most
of its operating history. This involves efforts to minimize our exposure to long-term
commitments (e.g. leases), avoid debt from outside sources, and if necessary,
potential staff layoffs if we can't afford them.

We anticipate the Company will be able to operate for at least three years however its
past history has shown its ability to operate in meager financial conditions. Our
current monthly burn rate of $153 is due mainly to expenses related to monthly
virtual office space payments.

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

That depends on our burn rate. If our runway is getting shorter, we will reduce our
expenditures to go back to our lean operating methods and procedures we have used
to continue in operation over the past years.

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for at least three years. This is based on a current monthly burn rate
of $153 for expenses related to monthly payments for virtual office space.



Are there any additional future sources of capital available to your company?

(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

We will consider any and all financing vehicles that are reasonable sources of funds
including venture capital, strategic corporate investments, government funding, and
follow-on equity crowdfunding.

Currently, the Company is not contemplating additional future sources of capital
including venture capital, strategic corporate investments, government funding, or
follow-on equity crowdfunding.

Indebtedness

e Creditor: James B. Paull
Amount Owed: $18,000.00
Interest Rate: 9.5%
Maturity Date: December 26, 2020
Interest rates on notes increase to 15% in the event of a default. However, the
holder of the notes (James B. Paull) has not given notice that the company is in
default.

Related Party Transactions

e Name of Entity: James B. Paull
Relationship to Company: Officer
Nature / amount of interest in the transaction: Four promissory notes from
Stellaris totaling $18,000 in consideration of money loaned to the company by
James B. Paull
Material Terms: Notes issued in 2019 with a one-year maturity. 9.5% simple
interest, increasing to 15% in the event of default on interest payments.

Valuation

Pre-Money Valuation: $24,528,511.85
Valuation Details:

Stellaris was previously funded by a 2007 Series A venture capital round with a post-
money valuation of $12 million. Subsequent to the funding, the Company developed
valuable intellectual property resulting in patents on unique solar photovoltaic
modules and solar inverters. It has also acquired the US and international rights to the
transparent and powerful ClearPower photovoltaic window technology.



Jim Paull, the Company’s founder, has also recently developed an extremely thin (4
mm) bi-facial high-efficiency photovoltaic module that the Company believes will be
very competitive due to its efficient use of materials.

Since its Series A raise, the Company has also gained considerable know-how about
the application and use of its non-conventional materials and high-speed assembly of
small components. Moreover, It has established relationships with major international
glass manufacturers that may be engaged as a sales channel.

The Company believes ClearPower has extraordinary comparative advantages over its
competition, and that it is positioned extremely well to address a very large and
growing market for products to decarbonize buildings. Tests at the National
Renewable Energy Laboratory have confirmed our own expectations of ClearPower’s
electrical output. Stellaris believes ClearPower’s annual electrical production is at
least three times that of transparent photovoltaic window competitors that use
infrared and ultraviolet light instead of the visible spectrum (e.g. Ubiquitous Energy,
NEXT Energy Technologies). The Company further believes, especially with the
experience Mr. Paull has had analyzing building energy use, building energy
efficiency, and the application of distributed energy resources to building electrical
loads as an employee of the international consulting firm DNV and as a contractor to
the New York State Energy Research and Development Authority (NYSERDA), that the
lower power generated by ClearPower’s competitors is not sufficient to make a
meaningful contribution a building’s electrical load. These companies also use organic
solar cells which have yet to be proven to have the life and durability that crystalline
silicon solar cells such as ClearPower uses have had over many decades of usage in the
solar industry.

Recent financings by Stellaris competitors can also help benchmark Stellaris’s pre-
money valuation. Ubiquitous Energy recently closed on a $30 million Series B venture
capital round led by window manufacturer Andersen. (Ubiquitous had previously
raised approximately $45 million before its Series B.) Although Ubiquitous has
installed several beta sites, it is not yet in commercial production and in many
respects is not far ahead of Stellaris. Solar Window Technologies, also pre-revenue,
recently raised $25 million through an over-the-counter IPO. NEXT Energy
Technologies, again pre-revenue, recently raised $13 million in a Series C round led by
Alon Blue Square Israel and international glass and window fabricator Viracon. NEXT
had raised $34.6 million in previous financings.

https.//www.businesswire.comy/news/home/202201 1100544 1/en/Ubiquitous-Energy-
Closes-30-Million-Series-B-Funding-Round

http.www.besteerglass.com/the-world-s-top- 10-glass-manufacturers-in-2021.htmi

https./www.businesswire.com/news/home/20210603005095/en/NEXT-Energy-
Technologies-Closes-Series-C-Funding-Investors-Provide-Global-Reach-Into-
Commercial-Building-Market

Disclaimers



The Company has set its pre-money valuations internally and without a formal third-
party valuation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;
(i1) all outstanding options, warrants, and other securities with a right to acquire
shares are exercised; and (iii) any shares reserved for issuance under a stock plan are
issued.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.89 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

o Research & Development

96.5%

Salaries and contract labor 41.2%, payroll taxes and benefits 11.0%, amortization
of current liabilities 4.5%, R&D materials 11.3%, automation and assembly
equipment 11.1%, other general & administrative expenses 7.8%, patent
applications 2.7%, marketing 6.8%

If we raise the over allotment amount of $1,069,999.82, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Working Capital
4.6%
Capital for amortization of current liabilities.

e Research & Development
11.0%
Capital to continue and grow research and development of our product's

capabilities

o Company Employment
52.2%
Salaries and contract work wages, for both current and anticipated needs, as well

as payroll taxes & benefits

e Marketing
6.8%
Marketing of our business and product

* [nventory



11.1%
Capital primarily for automation & assembly equipment at this point in
development

e (Operations
10.8%
Administration expenses as well as costs related and incidental to patent
applications

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
www.clearpower.energy (www.clearpower.energy).

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/stellaris
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
Stellaris Corporation
Mashua, New Hampshire

We have reviewed the accompanying financial statements of Stellaris Corporation (the "Company,”), which
comprise the balance sheet as of December 31, 2021 and December 31, 2020, and the related statement of
operations, statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2021
and December 31, 2020, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to managemeant's financial data and making inquiries of company management. A review
is substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements 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
staterments that are free from material misstatement, whether due to fraud or error.

Accountant’'s Responsibility

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

Accountant’s Conclusion

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

Going Concern

As discussed in Note 10, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concarn.

%@'hﬂrpart F%

May 23, 2022
Los Angeles, California




STELLARIS CORPORATION
BALANCE SHEET

(UNAUDITED)

As of December 31, 2021 2020

(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 41 5 242

Total Current Assets 41 242

Total Assets 5 41 5 242

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Current Portion of Loans and Notes 5 18,000 § -
Other Current Liabilities 16,064 4 588
Total Current Liabilities 34,064 4,588
Promissory Notes and Loans - 18,000
Total Liabilities 34,064 22,588

STOCKHOLDERS EQUITY

Commaon Stock 10,665 10,665
Preferred Stock 13,183 13,183
Subscription receivables (23,848) (23,848)
Additional Paid in Capital 630 1,230
Retained Earnings/(Accumulated Deficit) (34,652) (23,5786)
Total Stockholders’ Equity (34,022) (22,346)
Total Liabilities and Stockholders' Equity s 41 5 242

See accompanying notes to financial statements.



STELLARIS CORPORATION
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020
(USD S in Dollars)
Net Revenue - 5 -
Cost of Goods Sold - -
Gross profit - -
Operating expenses
General and Administrative 10,529 9,933
Total operating expenses 10,529 9,933
Operating Income/(Loss) (10,529) (9,933)
Interest Expense 1,710 2429
Other Loss/(Income) (1,163) (3,063)
Income/(Loss) before provision for income taxes (11,076) (9,299)
Provision/(Benefit) for income taxes
Net Incomef{Net Loss) (11,076) S (9,299)

See accompanying notes to financial statements.




STELLARIS CORPORATION

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Cammen Mok

Series & Preferred Stock

Additianal Faid 1n Sailigerigiaan Retained earmings/ Tetal Shaneholdes
fin , SUS) Shargs A Shares At recnivablas (Ascumulated Dalicit) Equity
Balance—Deoember 31, 2019 10565099 &5 10565 13,183,278 5 13,183 205 5 ﬂi.ﬂ-ﬂ-ﬂb g |14, 78] g [13,872)
Capital ooervbribsubeoin 815 Bi%
et incomeloss] [9,2495) 9,295]
Balance—December 31, 2020 10,665,059 10,665 13,183,278 13,18% 1.230 {23,848} & [23 57E) % [22,3a8&])
Sharehiolder distributiomn (5007 (B00]
Bt incame)loss| |E107E) |1107&]
Balance—December 31, 2021 10665099 5 100665 13183278 5 13,183 B30 5 {23,848} -] [34.652) -] [34,022)

Fep apcamipoiing notes fo fancie! Shalerermi



STELLARIS CORPORATION
STATEMENTS OF CAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020
(USD & in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net income/(loss) 5 (11,076) 5  (9,299)
Adjustments to reconcile net income to net cash provided/{used) by operating octivities:
Changes in operating assets and liabilities:

Other Current Liabilities 11,476 4,588
Net cash provided/{used) by operating activities 399 (4,712)
CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Property and Equipment = =
Net cash provided/{used) in investing activities - -
CASH FLOW FROM FINAMCING ACTIVITIES

Capital Contribution - 825

Capital distribution (600]) -
Net cash provided/{used) by financing activities (600) 825
Change in Cash (201) (3,887)
Cash—beginning of year 242 4,128
Cash—end of year 5 41 5 242

SUPPLEMENTAL DNSCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 5
Cash paid during the year for income taxes 5

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for 5
Issuance of equity in return for note

Issuance of eqguity in return for accrued payroll and other liabilities

See accompanying notes to financial statements.



STELLARIS CORPORATION
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

1. NATURE OF OPERATIONS

Stellaris Corporation was incorporated on October 16, 2007, in the state of Delaware. The financial statements of
Stellaris Corporation (which may be referred to as the "Company”, “we", “us”, or “our”) are prepared in accordance
with accounting principles generally accepted in the United States of America (“U.5. GAAP"). The Company's
headquarters are located in Nashua, New Hampshire.

Stellaris is an early-stage technology development company based in Nashua, NH. Its vision to commercialize its
transparent ClearPower electricity-generating window technology with the goal of significantly reducing the fossil fuel
emissions from buildings by generating electricity on buildings’ facades. It owns the rights to US Patents for novel
photovoltaic inverters and modules. Its product, The ClearPower window component is designed to be the middle
glazing or pane in larger insulated glass windows, such as in curtain wall buildings. As the technology has application in
buildings world-wide, Stellaris anticipates cultivating partnerships with major international glass and windows
fabrication companies.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America ("US GAAP"). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures 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 and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2021, and December 31, 2020, the
Company's cash and cash eguivalents did not exceed FDIC insured lirmits.

Subscription Receivable

The Company records stock issuances at the effective date. If the subscription is not funded upon issuance, the Company
records a subscription receivable as an asset on a balance sheet, When subscription receivables are not received prior
to the issuance of financial statements at a reporting date in satisfaction of the requirements under FASB ASC 505-10-
45-2, the subscription is reclassified as a contra account to stockholders’ equity on the balance sheet,




STELLARIS CORPORATION
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

Income Taxes

Stellaris Corporation is a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related
appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits
based on the amounts that are more likely than not to be settled with the relevant taxing authority. The Company
recognizes interest and/or penalties related to unrecognized tax benefits as a component of income tax expense.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU
2014-09 also referred to as Topic 606. revenue recognition, according to Topic 606, is determined using the following
steps: Recognition of revenue when, or how, a performance obligation is met: Revenues are recognized when or as
control of the promised goods or services is transferred to customers.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the services to
be transferred can be identified, the payment terms for the services can be identified, the customer has the capacity
and intention to pay, and the contract has commercial substance.

2) Identification of performance obligations in the contract: performance obligations consist of a promised in
a contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of goods
or services) that is distinct or a series of distinct goods or services that are substantially the same and that have the
same pattern of transfer to the customer.

3) Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or
as control of the promised goods or services is transferred to customers.

The Company is expected to generate revenues from the sale of commercialize its transparent ClearPower electricity-
generating window technology.

Fair Value of Financial Instruments




STELLARIS CORPORATION
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation technigues. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0bservable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company's assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment,

COVID-19

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company's business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
guidance.

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure, Subseguent events have been evaluated through May 23, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

FASB issued ASU No, 2019-02, leases, that requires organizations that lease assets, referred to as "lessees"”, to recognize
on the balance sheet the assets and liabilities for the rights and obligations created by those leases with lease terms of
more than twelve months. ASU 2019-02 will also require disclosures to help investors and other financial statement
users better understand the amount, timing, and uncertainty of cash flows arising from leases and will include
gualitative and guantitative requirements,

The new standard for nonpublic entities will be effective for fiscal years beginning after December 15, 2021, and interim
periods within fiscal years beginning after December 15, 2022, and early application is permitted. We are currently
evaluating the effect that the updated standard will have on the financial statements and related disclosures,
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The FASB issues ASUs to amend the authoritative literature in ASC, There have been a number of ASUs to date, including
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide

supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Other current liabilities consist of the following items:

As of Year Ended December 31, 2021 2020

Accrued payable 11,924 2,159
Interest payable 4,139 2,429
Total Other Current Liabilities S 16,064 5 4,588

4. CAPITALIZATION AND EQUITY TRANSACTIONS
Commeon Stock

The Company is authorized to issue 26,800,000 shares of Common Stock with a par value of $0.001. As of December 31,
2021, and December 31, 2020, 10,665,099 shares have been issued and are outstanding.

Preferred Stock

The Company is authorized to issue 13,200,000 shares of Preferred Shares with a $0.001 par value. As of December 31,
2021, and December 31, 2020, 13,183,278 shares have been issued and are outstanding.

5. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements, The details of the
Company's loans, notes, and the terms are as follows:
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Tie bl Irm ] pran el Pl Fried pal Amcire i Bare Barrowdng Periedl Moy Caae Eapeane TR LT Parik = Lazpras mErees Partion Poron IR ETEA L
Iﬁnum'ﬂw-nmh Pl H LN ] A5 LA FEF T rrF] B 18 5 ME 5 A 5 £ A0 | 5 w3l § Al 0 43 5 4 3
Froes sy MO - M B Paad % 4 18N ERL T TEIL] [SF=Tri IEF] IS iy % G50 § a0 % ] | = afi ] e & o SEFG
Irlmum'\hﬂ-.hnnﬂm 3 5 D] 250 1/1Ems WLz 5 4T 3 13M 5 5000 5 5 SO0 | 5 &8 5 a55 5 D 3,000
Fren Ry Sorss - aresd A Pl £l (] 4 R e LA § AT 5 10k § A 5 ] S0 | & i*5 § L1 RO & G
M H LT10 % 418 3§ Lifgel 5 IBEEG| ¢ LTI 5 1A% 5 E T 03 |
The summary of the future maturities is as follows:
As of Year Ended December 31, 2021
2022 5 18,000
2023 -
2024 -
Thereafter -
Total % 18,000
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6. INCOME TAXES

The provision for income taxes for the year ended December 31, 2021, and December 31, 2020, consists of the following:

As of Year Ended December 31, 2021 2020

Met Operating Loss 5 (3,463) S (2,737)
Valuation Allowance 3,463 2,737
Net Provision for income tax 5 - 5 -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2021, and December 31,
2020 are as follows:

As of Year Ended December 31, 2021 2020

MNet Operating Loss 5 (10,298) 5 (6,835)
Valuation Allowance 10,298 b6,835
Total Deferred Tax Asset 5 - S .

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2021,
and December 31, 2020. The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased,

For the fiscal year ending December 31, 2021, the Company had federal cumulative net operating loss ("NOL")
carryforwards of 535,880, and the Company had state net operating loss (“NOL”) carryforwards of approximately
535,880, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2021, and December 31, 2020, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2021, and December 31, 2020, the Company had no accrued interest and penalties related to uncertain
tax positions.

F RELATED PARTY

In 2019, the Company entered into four promissory note agreements with lames B. Paull, a founder and one of the

shareholders, in the aggregate amount of $18,000. The promissory notes bear an interest rate of 9.5% and has maturity
date set in 2022. As of December 31, 2021, and December 31, 2021, the outstanding balance is $18,000.

- 10 -
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8. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company's operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business, As of December 31, 2021, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

9. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2021, through May 23, 2022, which
is the date the financial statements were available to be issued.

On May 18, 2022, the Amendment to the Amended and Restated Certificate of Incorporat