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

Magnuss Corp.
580 Riverside Ave., #104
Westport, CT 06880
WWW.magnuss.com

Up to $1,070,000.00 in Common Stock at $20.00
Minimum Target Amount: $10,000.00

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: Magnuss Corp.

Address: 580 Riverside Ave., #104, Westport, CT 06880
State of Incorporation: NY

Date Incorporated: January 11, 2013

Terms:

Equity

Offering Minimum: $10,000.00 | 500 shares of Common Stock
Offering Maximum: $1,070,000.00 | 53,500 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $20.00

Minimum Investment Amount (per investor): $240.00

Voting Rights of Securities Sold in this Offering

Voting Proxy.

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

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

Investment Incentives and Bonuses*

Time-Based Perks

Friends and Family



Invest in the first 72 hours and receive 15% Bonus Shares.
Super Early Bird

Invest within the first week and receive 10% Bonus Shares.
Early Bird Bonus

Invest within the first two weeks and receive 5% Bonus Shares.
Amount-Based Perks

Tier 1| $5,000+

Invest $5,000+ and receive 5% Bonus Shares.

Tier 2 | $10,000+

Invest $10,000+ and receive 10% Bonus Shares.

Tier 3 | $20,000+

Invest $20,000+ and receive 20% Bonus Shares.

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$20.00 / share, you will receive and own 110 shares for $2,000.00. Fractional shares
will not be distributed and share bonuses will be determined by rounding down to the
nearest whole share.

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

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

Insider Investment Notice

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.
The Company and its Business

Company Overview

Magnuss is a maritime technology firm established to provide modern auxiliary wind-
based propulsion for global shipping. The Magnuss VOSS or Vertically-variable Ocean
Sail System is a patented fuel saving technology, supporting the de-carbonization of
the shipping industry. The VOSS will enable significant reduction of both fuel costs
and greenhouse gas emissions of ships. This addresses major problems facing the
global shipping industry in terms of energy consumption and environmental impact.

With high fuel costs and air pollution under ever-increasing scrutiny and regulation,
the shipping industry faces economic and environmental challenges: (i) Economic -
costly fuel represents a high percentage of bulk cargo shipping expense. (ii)
Environmental - the shipping industry is among the highest CO2 emitters worldwide,
ranking sixth on a list of nations, between Germany and Japan. Today, shipping is
responsible for one billion tons of CO2 per vear; that’s more carbon annually than is
produced by all the cars in the US. The recognized threat that these emissions have for
the planet will thus increase an already significant fuel cost.

At Magnuss, we have developed and patented a solution that increases fuel economy
and reduces harmful emissions, by harnessing the wind. This addresses major
problems facing the global shipping industry in terms of energy consumption and
environmental impact. The idea is to augment ship propulsion with sails and
supplement a ship’s installed engine power with a wind-based propulsion system to
deliver three benefits:

(i) predictable, repeatable, industry acknowledged fuel savings up to 50% for an
industry breaking its back to save 2-4%,

(ii) a substantial and differentiated means to reduce carbon emissions in the face of
tightening regulations, and

(iii) an industry and class-approved design that meets the needs of today’s global
oceanic shipping industry.

QOur solution aims to dramatically reduce a ship’s fuel consumption and carbon
footprint, predicated on a proven technology, re-engineered to fit today’s global
shipping infrastructure.

Inspired by past ingenuity, Magnuss re-imagined sail technology, called the Flettner
rotor which was first sea-trialed in the 1920’s by aviation engineer Anton Flettner. At

Magnuss, we improved the Flettner rotor design by making it transformable.
Introducing the Magnuss VOSS or Vertically-variable Ocean Sail System, a wind-
based propulsion system embedded in a cargo ship as a retrofit.

The Magnuss VOSS, is the cutting-edge mechanical sail that can be installed in new



and existing vessels with the potential to slash fuel consumption and emissions in
half. The Magnuss VOSS augments a ship’s installed engine power with a propulsion
system that converts wind into forward thrust. Its game-changing innovation is
retractability—allowing the sail to be stowed below deck and free up port operations.

Magnuss Corp. is currently in the pre-revenue stage of development. Magnuss Corp. is
a New York C-Corp that is headgquartered in Connecticut.

Magnuss Corp. was initially organized as Magnuss Ltd., a Bermuda exempted
company on October 19, 2011. On November 24, 2015, Magnuss Ltd. merged into its
subsidiary, Magnuss Services, Inc. a New York registered C-Corp that was incorporated
on January 11, 2013. On November 1, 2016, Magnuss Services, Inc. was renamed to
Magnuss Corp. which owns all of the intellectual property and patents.

Competitors and Industry

The competitive landscape is lean. Several firms exploring soft sails, rigid sails and
kites are inferior to the Flettner rotor-based systems, such as the VOSS, because they
exhibit a lower lift coefficient and a higher cost per pound of thrust. A few competitive
sail systems have emerged while falling short of delivering a robust high-quality
product applicable for modern shipping. The closest competitors are Norsepower and
Anemoi. However, these Flettner rotor designs, like other fixed height systems, which
don't retract, create unwanted drag in unfavorable winds.

Where the Magnuss VOSS stands above conventional vertically fixed Flettner-based
systems is demonstrated in several innovative, patented design features. The chief
advantage of the Magnuss VOSS is retractability. The VOSS can be fully retracted and
stowed below deck, out of the way (different from all other current and past fixed
Flettner rotor designs). This signature feature is important, especially for dry bulk
carriers, when loading/unloading in port and for reducing drag in unsuitable
conditions at sea.

At scale, the VOSS design will be a 100-foot tall spinning, hollow, metal cylinder that
propels a ship using the principle of physics called the Magnus effect, which is quite
common. It’s the reason a spinning ball curves in mid-air. The Magnus effect is a force
produced perpendicular to the wind direction when an axially-symmetric, rotating
object is placed in a wind stream. It is worth noting that the VOSS does not create
electricity (it is not a wind turbine). It creates thrust. Ideally, four to six VOSS units
will be deployed aboard the biggest ships in the world to reduce a ship’s fuel
consumption and carbon footprint.

Global shipping has roughly 55,000 ships, which comprise today’s merchant world
fleet. More than three-quarters of these ships are cargo ships, tankers, and dry bulk
carriers - the total addressable market for Magnuss. Our initial target market is the dry
bulk carrier sector, comprising 12,258 ships, which are ideally suited for the Magnuss
VOSS design. Of these ships, we are focused first on the largest, gearless bulk carriers
which typically carry grain and iron ore. From this sector alone, the financial value
created annually by reducing fuel consumption and harmful emissions is meaningful.



Current Stage and Roadmap

Magnuss is in a build and expand mode (evolving from its pre-product, pre-revenue
stage), on the heels of a decade of investment in design, engineering, prototyping,
analytics, classification, utility patents and customer validation. Initial customers and
vessels have been identified. We have completed prototyping and are ready to cut
steel on a full-scale commercial product. Leveraging support from a deep network of
shipping operators and an aggressive regulatory environment, we have a full-scale
ship deployment plan in place, through our joint industry work with ship owners,
charterers, and shipyards. Now, we are proceeding with our plan to roll out the
technology comprising two phases: 1) The first phase is project development, 2) The
second phase is the buildout, to build/install/certify the first VOSS ship deployment.

In the upcoming vear, with StartEngine funding, Magnuss will continue in
collaboration with industry partners, to develop one of the largest ever, wind-based
propulsion projects. We’'ll prosecute the project plan, contract with shipowners,
charterers and manufacturers, and complete the integration engineering and obtain
construction capital as we begin the technology rollout. Future funding will cover the
buildout of a full-scale, commercial product and deployment. The Company’s efforts
for the next few years will be focused on project development and technology
deployments, launching the VOSS product line, developing follow-on projects,
growing our distribution network, scaling the business, expanding our sector reach
and enhancing R&D efforts.

The Team

Officers and Directors

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

¢ Position: CEO, Co-Founder, and Director
Dates of Service: January 01, 2015 - Present
Responsibilities: Mr. Rhodes is responsible for managing the overall operations
and resources of the firm in addition to strategy, corporate development,
finance, tax and accounting, sales, project development, investor relations. Mr.
Rhodes currently does not receive salary compensation for this role and
anticipates a salary compensation of $200,000 per year.

Name: Edward Shergalis
Edward Shergalis's current primary role is with the Issuer.

Positions and offices currently held with the issuer:



e Position: COO, Co-Founder, and Director
Dates of Service: January 01, 2013 - Present
Responsibilities: Mr. Shergalis is responsible for business and software
development, analytics, charterer agreements, patent strategy, marketing,
media, and customer engagement. Mr. Shergalis currently does not take salary
compensation for his role and has an anticipated salary compensation of
$200,000.

Name: Gerard Condon

Gerard Condon's current primary role is with Retired. Gerard Condon currently
services as needed hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Non-Executive Board Member
Dates of Service: October 21, 2021 - Present
Responsibilities: Non executive Board Member. Mr. Condon does not currently
receive salary compensation for his role.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred 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 common
shares should only be undertaken by persons whose financial resources are sufficient
to enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections



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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any common share 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 vour 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 yvou decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the global shipping industry. However, that may never happen or
it may happen at a price that results in you losing money on this investment.

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

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



discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We may never have an operational product or service

It is possible that there may never be an operational sail or that the product may never
be used to engage in transactions. It is possible that the failure to release the product
is the result of a change in business model upon Company’s making a determination
that the business model, or some other factor, will not be in the best interest of
Company and its stockholders/members/creditors.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have not vet
manufactured a full-scale VOSS. Delays or cost overruns in the development of the
VOSS and failure of the product to meet our performance estimates may be caused by,
among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design and regulatory hurdles. Any of these events could
materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQO™), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liguidation 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.

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

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’



businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yvet 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.

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

Magnuss Corp. was formed on October 19, 2011. Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects can
be made. Our current and proposed 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, managing 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. Magnuss
Corp. has incurred a net loss since inception. There is no assurance that we will be
profitable in the next 3 years or generate sufficient revenues to pay dividends to the
holders of the shares.

Our patents 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 or
render the patents unenforceable through some other mechanism. If competitors are
able to bypass our patent protection, the Company’s value may be adversely impacted.
Moreover, patents are limited in their impact to the country of issue. Our patent
portfolio may be weaker in some countries compared to others. In addition, though
our patents have been issued, they can be challenged such that the Company will be
competing without enforceable intellectual property protection in one or more
markets.

The cost of enforcing our patents could be prohibitive

Patent litigation is expensive. Even if we believed that a competitor was infringing on
one or more of our patents, we might choose not to file suit, should we lack the cash
to successfully prosecute a multi-vear litigation or for some other reason. Choosing
not to enforce a patent could have adverse consequences for the Company, including
undermining the credibility of our intellectual property and weakening our attempts
to prevent competitors from entering the market. As a result, if we are unable to
enforce our patents because of the cost, your investment in the Company could be
adversely affected.

Credit might not be available when we need it, and issuing more equity, if possible,
may dilute your ownership interest

There may be a need to access credit or equity in the future. If we cannot obtain
credit, we could be forced to raise additional equity, modify our growth plans, or take
some other action. Issuing more equity may require bringing on additional investors
and at a price below its current price. If so, your investment could lose value as a
result of this additional dilution and your ownership percentage may be reduced with



the addition of more investors. If we are unable to find credit or equity capital, this
could result in the Company performing below expectations, which could impair the
value of your investment.

There are competitors who are positioned in the market

There are vendors with the economic resources and manufacturing relationships
needed to develop, market and sell a competitive product. If these companies are able
to bring a product to market at a lower cost, it is possible that our product could be
challenged by established plavers. If that occurs, then the value of your investment
may be diminished.

Our product could fail to achieve the sales traction we expect

Our projections assume that we will be able to successfully launch a well-priced
product that will gain traction in the marketplace. It is possible that our product will
fail to gain market acceptance for any number of reasons. If the product fails to
achieve projected sales and acceptance in the marketplace, this could adversely
impact the value of your investment.

We could fail to achieve the growth rate we expect.

We expect to generate growth from the investments into project development
following this offering. A slower growth rate will lengthen the time it takes for us to
achieve our revenue goals and reduce the value of the Company, thereby reducing the
value of your investment.

We rely on third parties for services essential to the success of our business

We rely on third parties to provide engineering, manufacturing, and installation
among other things. It is possible that some of these third parties will fall short and
that we will experience delays, defects, errors that will impact our operations and for
which we may have little or no recourse to recover damages. As a result, your
investment could be adversely impacted by our reliance on third party performance.

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

In the future, the Company may need to hire additional employees. Depending on the
circumstances, we may not be able to locate or attract qualified individuals as needed.
We may also make costly mistakes in terms of recruiting and hiring. If we are unable
to attract, hire and retain the right talent, the business may suffer, thereby adversely
impacting the value of yvour investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment. Following yvour investment, there
may be restrictions on how one can resell the securities. 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. While
returns may come in the form of an IPO, a strategic sale or dividend distributions, it is
possible that market conditions may impede any one of these paths.

The amount raised in this offering may include investments from officers and



directors of the company or their immediate family members.

Once the total amount of funds raised in this offering exceeds the minimum funding
goal, officers and directors (and immediate family members) of the company may
make investments in this offering. Any such investments will be included in the raised
amount reflected on the campaign page.

The Company is likely to need additional funds in the future.

The Company, is offering common stock in the amount of up to $1.07 million in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to 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.”



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 Rhodes 416,481 Common Stock 30.72%
Edward Shergalis (416,481 Common Stock 30.72%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 53,500 of Common Stock.

Common Stock
The amount of security authorized is 10,000,000 with a total of 1,555,825 outstanding.
Voting Rights

One vote per share. Please see the Voting Rights of Securities Sold in this Offering
below.

Material Rights

Voting Rights of Securities Sold in this Offering

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



Stockholders Agreement

The Company currently has certain investors who are party to a Stockholders
Agreement which governs their rights. The Company and those specific Stockholders
entered into this Agreement for the purposes, among others, of (i) limiting the
manner and terms by which capital stock of the Company may be transferred; (ii)
adjusting the information rights to reflect current practice; and (iii) providing for
certain other rights and obligations of the Stockholders. The investors in this offering
are not a party to this agreement.

What it means to be a minority holder

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

Dilution

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

Transferability of securities

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

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $545,000.00
Number of Securities Sold: 60,581
Use of proceeds: company operations
Date: September 15, 2021
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Prior Two Fiscal Years Compared

Magnuss has operated the business with support from investment capital. Magnuss
has successfully funded the company since 2011 with investments from 30 investors
to date. After nearly a decade of investment in design, certification, international
patents, and customer validation, R&D efforts have vielded:

« Verified proof of concept
« Novel and defensible patented intellectual property

« Robust engineering substantiated with class approval



« Finalized fabrication and assembly plans with a manufacturer

« Completed installation plans, vetted by top shipbuilders

» Validated high-quality customer interest
» Developed a full- scale, ship deployment plan based on joint industry collaboration

In the early years, a large fraction of expense resulted from R&D. Magnuss completed
the design and engineering for its patented VOSS technology and obtained approval
from Lloyd’s Register, the UK classification society. This approval means the design
meets the highest standard for quality in global shipping. Subsequently, a portion of
expenses were allocated to intellectual property protection. Magnuss protects its
intellectual property through issued patents (owned by Magnuss Corp.). Magnuss has
a number of patented innovations spanning 16 countries worldwide. Roughly $30,000
per year can be expected to maintain its patent portfolio.

Expenses

Over the past two years, the Company’s expenses consist of, among other things,
compensation, marketing, fees for professional services and patents, research and
development expenses, and general administrative expenses. Expenses in 2020
decreased $135,301 from 2019, largely due to a reduction in compensation.

Historical results and cash flows:

The historical results and cash flows are not entirely representative of what investors
should expect in the future. To date, apart from capital provided by the founders the
cash needed to support operations was obtained by selling equity. In the future, once
commercial, Magnuss plans to generate revenue from selling/financing VOSS units
and driven by ship deployments. Our business model is direct sales to customers and
employs several distribution channels. The Magnuss VOSS units are sold directly to
shipowners or may be deployed with 3rd party financing. We provide our customers
with value by reducing the need for fuel to propel the vessel and helping them meet
the demands of increasing environmental legislation. And our contract manufacturing
approach affords capital efficiency, high free cash flow, low-cost production, low
overhead, and limited inventory. To scale the business, Magnuss can leverage project
finance, fully supported by a share of the savings to accelerate deployment at no cost
to the ship owner.

Magnuss is now ready to expand, drawing on nine vears of investment in design,
certification, patents, and customer validation and leverages support from a deep
network of shipping operational and technical expertise. We have a full-scale ship
deployment plan in place, through our joint industry work with ship owners,
charterers, and shipyards. In this next phase, Magnuss will continue in collaboration
with industry partners, to develop one of the largest ever, wind-based propulsion
projects.



Liquidity and Capital Resources

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

The Company has modest cash reserves, few other funds or capital resources
available, and no revolving line of credit.

How do the funds of this campaign factor into your financial resources? (Are these

funds critical to your company operations? Or do you have other funds or capital
resources available?)

We believe the funds of this campaign are critical to our operations because the
Company has modest cash reserves, no revolving line of credit and is currently
supported by its two founders.

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 of this campaign are critical to our operations because the
Company, currently supported by its two founders, has modest cash reserves, few
other funds or capital resources available, and no revolving line of credit.

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

Should the StartEngine capital raise yield only the minimum, the funds will be used
for StartEngine marketing fees. The Company will then need to seek expansion capital
through other means. The Company currently has no revolving line of credit and is
currently supported by its two founders. Currently there are no plans to discontinue
operations if the company does not have a successful raise on StartEngine.

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

If the Company raises the maximum offering amount of $1,070,000, we anticipate the
Company will be able to operate 12-18 months to complete the project plan. This is
based on a current monthly burn for expenses related to salaries, R&D, SG&A,
StartEngine fee and marketing.

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

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



The Magnuss VOSS units are sold directly to shipowners or may be deployed with 3rd
party financing. To scale the business, Magnuss can leverage project finance, fully
supported by a share of the savings to accelerate deployment at no cost to the
shipowner.

Indebtedness

¢ Creditor: SBA PPP - Chase Bank
Amount Owed: $83,530.00
Interest Rate: 1.0%
Maturity Date: April 08, 2025
Currently, the remaining balance outstanding is $28,459, of the original $83,530.
As of December 31, 2020, the Company believes that the PPP funds were used
appropriately for all funds to be forgiven once the SBA processes the loan
forgiveness application.

Related Party Transactions
The Company has not conducted any related party transactions
Valuation

Pre-Money Valuation: $27,116,460.00
Valuation Details:

Measures used for valuation include comparable company, investment analysis and
discounted cash flow. Below is a relative valuation using comparable company
analysis. There are two companies that provide similar products/prototypes.

(1) Norsepower:

o A Finnish company that provides fixed Flettner rotors. They have installed
conventional vertically fixed Flettner rotors on two ferries and one Maersk tanker.
Notably, a Norsepower rotor is smaller than the Magnuss VOSS and therefore
generates less thrust. It is also not retractable and ill-suited for large bulkers.

o The company raised EUR 8 million of venture funding in a deal led by Oil and Gas
Climate Initiative on August 23, 2019, putting the company's pre-money valuation at
EUR 29.16 million. VNT Management and other undisclosed investors also
participated in the round. The funds will be used to scale up production at the
company's manufacturing facilities as part of the next phase of commercialization
triggered by demand for renewable wind energy propulsion systems.

(2) Anemoi



o Conventional vertically fixed design that is movable on deck using rails. But due to
the rail system and stability restrictions and given it does not retract, in unfavorable
winds, this design like other fixed systems creates unwanted drag. Their focus is
smaller, geared ships.

Regulations are further driving the demand for wind-based technology. The past two
years have marked a turning point, where an increasing emphasis on combating
climate change led to an elevated focus on sustainable solutions among the players in
commercial maritime shipping. At a macro level, the industry and the regulators are
committed to more sustainable practices. Meanwhile, at a micro level, individual
organizations answered the bell to curb harmful greenhouse gas emissions.
Specifically, ship owners and charterers moved aggressively to prepare for future
regulations, support sustainable operations, and manage the environmental impact of
their fleets. The main driver continues to be evolving regulation.

The Global Maritime Forum unveiled in 2020 a set of working principles on behalf of
charterers that reflect a bias to ships actively reducing their carbon footprint. Coupled
with the Poseidon Principles, a self-governing climate alignment agreement amongst
financial institutions, the Sea Cargo Charter demonstrates charterers’ commitment,
alongside the banks' commitment, to reduce the shipping industry's carbon

footprint.

In June 2021, the International Maritime Organization adopted technical and
operational measures to reduce the carbon intensity of international shipping, taking
effect in January 2023. With new regulations and customer-driven carbon
requirements on the horizon, the sector is set to become increasingly more
sustainable. This is good news for emissions reduction technologies such as the
Magnuss VOSS, driving product demand, and thereby higher valuations.

This pre-money valuation was calculated on a fully diluted basis, the company
currently only has one class of stock, no outstanding options, and no outstanding
convertible securities. The company set its valuation internally, without a formal
third-party independent valuation.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e StartEngine Premium Deferred Fee
96.5%
StartEngine Premium Deferred Fee.

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:



e StartEngine Platform Fees
3.5%

e Research & Development
31.0%
R&D includes project development, electrical and control systems components,
construction drawings, classification for ship integration and survey costs. Also
we've included the provision for engineering on potential lift mechanical
development and consulting on the propulsion payment agreement.

e Project Development and General Administration
29.0%
This entry covers employee salaries for senior oversight, finance, operations,
project development, management, and administration. Specifically, this covers
overall operational and resource management of the firm including strategy,
corporate and project development, governance, customer and investor relations
and finance. Other functions include business and software development,
analvtics, patent strategy and development, customer engagement, marketing
and media.

o Sales & Marketing
27.0%
This entry covers employee salaries for sales and marketing, capital raises, and
customer engagement. Specifically, funding activities and marketing include
Startegine fees, outreach to investors and strategic partners, and digital
marketing of the crowd funding offering.

¢ Professional Services
9.5%
This entry covers operations and professional service fees. Costs covered in this
category include legal and documentation fees, accounting preparation and
controls, patent maintenance, travel to build site, bank charges, conference fees,
insurance, licenses, taxes, and office expenses.

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.magnuss.com (magnuss.com/annual-reports).

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) it 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/magnuss

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Magnuss Corp.

[See attached]
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Belle Business Services

INDEPENDENT ACCOUNTANT'S REVIEW REPORT
To the Board of Directors
Magnuss Corp.
Westport, Connecticut

We have reviewed the accompanying financial statements of Magnuss Corp., which comprize the
balance sheets as of December 31, 2020 and 2019, and the related statements of income, statements of
equity and statements of cash flows for the years then ended, and the related notes to the financial
statements. A review includes primarily applying analytical procedures to management’s financial data
and making inquiries of 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 taken 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 the 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 the financial statements that are free from material misstatement whether due to fraud or
error.

Accountant’s Responsibility

Qur respeonsibility is to conduct the review engagement 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 modification 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

The accompanying financial statements have been prepared assuming that the Company will continue as o
going concern. As discussed in Mote 3, certain conditions raise an uncertainty about the Company’s ability
to continue as a going concern. The accompanying financial statements do not include any adjustments that
might result from the outcome of this uncertainty. Our conclusion is not modified with respect to this matter.

Belle Biimuy e, L.

Belle Business Services, LLC

June 28, 2021



MAGNUSS CORP.
BALANCE SHEETS

DECEMBER 31, 2020 AND 2019

(unaudited)
ASSETS
2020 2019
CURRENT AS5ETS
Cash and cash equivalents % 55147 % 29,415
Employee advances - 28,000
TOTAL CURRENT ASSETS 55,147 57,415
OTHER ASSETS
Patents 188,312 171,553
188,312 171,353
TOTAL ASSETS 3 243,459 E 228,968
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable < - $ 29,683
SBA PPP loan 83,530 =
TOTAL CURRENT LIABILITIES 83,530 29,683
TOTAL LIABILITIES 83,530 29,683
SHAREHOLDERS' EQUITY
Treasury stock, see note 4 (100) =
Common stock, see note 4 1 1
Additional paid-in capital 3,933,665 3,823,665
Shareholders' equity (3,77 3,637) (3,624,381)
TOTAL SHAREHOLDERS' EQUITY 159,929 199,285
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY S 243,459 $ 228,968

See independent accountant's review report and accompanying notes to financial statements.
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DECEMBER 31, 2020 AND 2019

REVEMNUES
COST OF GOODS 50LD
GROSS PROFIT

OPERATING EXPENSES
General and administrative
Payroll expense
Professional fees

Sales and marketing
TOTAL OPERATING EXPENSES

MNET OPERATING INCOME

OTHER INCOME/(EXPENSES)
Write off of employee advances

TOTAL OTHER INCOME/(EXPENSES)

NET LOSS

MAGNUSS CORP.
STATEMENTS OF INCOME

(unaudited)

2020 2019
$ - $ -
3,344 10,260
111,261 257,083
5,331 8,274
1,420 2,561
121,356 278,178
(121,356) (278,178)
(27,900) -
(27,900) .
$ (149,256) $ (278,178)

See independent accountant's review report and accompanying notes to financial statements.
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MAGNUSS CORP.
STATEMENTS OF EQUITY
DECEMBER 31, 2020 AND 2019

(unaudited)
Treasury Stock Common 5Stock
Additional Retained Earnings
Shares Amount Shares Amount Paid-in Capital (Accumulated Deficit) Total
BEGINNING BALANCE, JANUARY 1, 2019 - 5 - 1,395,242 $ 1 3,518,665 $ (3,346,203) % 172,463
lssuance of common stock - - 26,354 - 305,000 - 5 305,000
Net loss - - : i - (278,178) § (278,178)
ENDING BALANCE, DECEMEER 31, 2019 - 5 - 1,421,596 $ 1 3,823,665 $ (3,624,381) % 199,285
Repurchase of stock 100,000 (100) (100,000) - - - $ (100)
lssuance of common stock - - @506 - 110,000 - $ 110,000
Net loss - - . . - (149,256) §  (149,256)
ENDING BALANCE, DECEMBER 31, 2020 100,000 $ (100) 1,331,102 $ 1 $ 3,933,665 $ (3,773,637) § 159,929

See independent accountant's review report and accompanying notes to financial statements.
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MAGNUSS CORP.
STATEMENTS OF CASH FLOWS
DECEMBER 31, 2020 AND 2019

(unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES

Met loss
Adjustments to reconcile net income to net cash
provided by operating activities:
[Increcse) decrease in assets:
Employee advances
Increase (decrease) in liabilities:
Accounts payable

CASH USED FOR OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES
Cash used for patents

CASH USED FOR INVESTING ACTIVITIES
CASH FLOWS FROM FINANCING ACTIVITIES
lssuance of SBA PPP loan

Cash paid to repurchase treasury stock
lssuance of common stock

CASH PROVIDED BY FINANCING ACTIVITIES
MNET INCREASE IN CASH
CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

CAS5H PAID DURING THE YEAR FOR:
INTEREST

INCOME TAXES

2020 2019

$ (149,256) $ (278,178)

28,000 ;
(29,683) 24,823
(150,939) (253,355)
(16,759) (23,138)
(16,759) (23,138)
83,530 ;

(100) -
110,000 305,000
193,430 305,000

25,732 28,507
29,415 908

§ 35,147 $ 29,415

See independent accountant's review report and accompanying notes to financial statements.



MAGNUSS CORP.
NOTES TO THE FINANCIAL STATEMENTS
DECEMBER 31, 2020 AND 2019
(unaudited)

Summary of Significant Accounting Policies

The Company
Magnuss Corp. (the "Company”) is a maritime technology firm established to provide wind-based

propulsion systems for global shipping to reduce fuel consumption and harmful greenhouse gas
emissions. The Company is registered in Mew York and Connecticut, with headquarters in
Westport, Connecticut.

The Company was originally established as Magnuss Lid., in Bermuda on October 19, 201 1. On
January 11, 2013, Magnuss Services, Inc. was incorporated in the State of New York, as a 100%
owned subsidiary of Magnuss Ltd. On November 24, 2015, Magnuss Ltd. merged into Magnuss
Services Inc. On November 1, 2016, Magnuss Services Inc. changed its name to Magnuss Corp.

Going Concern

Since Inception, the Company has relied on funds from issuance of common stock to fund its
operations. As of December 31, 2020, the Company will likely incur losses prior to generating
positive working capital. These matters raise substantial concern about the Company’s ability to
continue as a going concern. As of December 31, 2020, the Company is still mostly in the
developmental process, with very limited revenue. The Company's ability to continue as a going
concern is dependent on the Company’s ability to raise short term capital, as well as the

Company’s ability to finish the development of the Magnuss VOS5 ™,

Fiscal Year
The Company operates on a December 31st year-end.

Basis of Presentation
The accompanying financial statements have been prepared in accordance with U.S. generally
accepted accounting principles (US GAAP).

Use of Estimates

The preparation of the financial statement in conformity with accounting principles generally
accepted in the United States of America requires the use of management's estimates. These
estimates are subjective in nature and involve judgments that affect the reported amounts of assets
and liabilities, the disclosures of contingent assets and liabilities at fiscal year-end. Actual results
could differ from those estimates.

Cash and Cash Equivalents
The Company considers all highly liquid financial instruments purchased with maturities of three

months or less to be cash equivalents. As of December 31, 2020, and 2019, the Company held no
cash equivalents.

Risks and Uncertainties

The Company has a limited operating history. The Company's business and operations are
sensitive to general business and economic conditions in the United States. A host of factors
beyond the Company's control could cause fluctuations in these conditions.

The Coronavirus Disease of 2019 (COVID-19) has recently affected global markets, supply chains,
employees of companies, and cur communities. Specific to the Company, COVID-19 may impact
various parts of its 2021 operations and financial results including shelter in place orders, material
supply chain interruption, economic hardships atfecting funding for the Company's operations, and
affects the Company's workforce. Management believes the Company is taking appropriate

See independent accountant’s review report.
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MAGNUSS CORP.
NOTES TO THE FINANCIAL STATEMENTS
DECEMBER 31, 2020 AND 2019
(unaudited)

Summary of Significant Accounting Policies (continued)

Risks and Uncertainties (continved)
actions to mitigate the negative impact. However, the full impact of COVID-19 is unknown and
cannot be reasonably estimated as of December 31, 2020,

Patents

The Company has recorded intangible assets at cost. The intangible assets consist of patents. The
Company evaluates intangible assets on an annual basis or more frequently if management
believes indicators of impairment exist. Such indicators could include but are not limited to (1) a
significant adverse change in legal factors or in business climate, (2) unanticipated competition, or
(3) an adverse action or assessment by a regulator. The Company first assesses qualitative factors
to determine whether it is more likely than not that the fair value of a reporting unit is less than its
carrying amount. If management concludes that it is more likely than not that the fair value of a
reporting unit is less than its carrying amount, management conducts a two-step quantitative
impairment test. The first step of the impairment test involves comparing the fair valve of the
applicable reporting unit with its carrying valuve. The Company estimates the fair values of its
reporting units using a combination of the income, or discounted cash flows, approach and the
market approach, which utilizes comparable companies’ data. If the carrying amount of a
reporting unit exceeds the reporting unit's fair value, management performs the second step of the
impairment test. The second step of the impairment test involves comparing the implied fair value
of the affected reporting unit's asset with the carrying value of that asset. The amount, by which
the carrying value of the asset exceeds its implied fair value, if any, is recognized as an
impairment loss. The Company's evaluation of its intangible asset completed during the year
resulted in no impairment losses,

Income Taxes

The Company complies with FASE ASC 740 for accounting for uncertainty in income taxes
recognized in a compaony's financial statements, which prescribes a recognition threshold and
measurement process for financial statement recognition and measurement of a tax position
taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position
must be more-likely-than-not to be sustained upon examination by taxing authorities, FASE ASC
740 also provides guidance on derecognition, classification, interest and penalties, accounting in
interim periods, disclosure and transition. Based on the Company's evaluation, it has been
concluded that there are no significant uncertain tax positions requiring recognition in the
Company's financial statements. The Company believes that its income tax positions would be
sustained on audit and does not anticipate any adjustments that would result in a material
change to its financial position.

The Company is subject to tax filing requirements as a corporation in the federal jurisdiction of the
United States. The Company sustained net operating losses during fiscal year 2020. Net operating
losses will be carried forward to reduce taxable income in future years. Due to management’s
uncertainty as to the timing and valuation of any benefits associated with the net operating loss
carryforwards, the Company has elected to recognize an allowance to account for them in the
financial statements but has fully reserved it. Under current law, net operating losses may be
carried forward indefinitely.

The Company is subject to franchise and income tax filing requirements in the States Mew York
and Connecticut.

See independent accountant’s review report.
-8-



MAGNUSS CORP.
NOTES TO THE FINANCIAL STATEMENTS
DECEMBER 31, 2020 AND 2019
(unaudited)

Summary of Significant Accounting Policies (continued)

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants as of the measurement date.
Applicable accounting guidance provides an established hierarchy for inputs used in measuring
fair value that maximizes the use of observable inputs and minimizes the use of uncbservable
inputs by requiring that the most observable inputs be used when available. Observable inputs
are inputs that market participants would use in valving the asset or liability and are developed
based on market data ebtained from sources independent of the Company. Unocbservable inputs
are inputs that reflect the Company's assumptions about the factors that market participants would

use in valuing the asset or liability. There are three levels of inputs that may be used te measure
fair valve:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical
assets or liabilities in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the
marketplace.

Level 3 - Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and
minimize the use of uncbservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent
information available to management as of Inception. Fair values were assumed to approximate
carrying valves because of their short term in nature or they are payable on demand.

Concentrations of Credit Risk

From time-to-time cash balances, held at a major financial institution may exceed federally insured
limits of $250,000. Management believes that the financial institution is financially sound, and the
risk of loss is low.

Revenue Recognition

Effective January 1, 2019, the Company adopted Accounting Standards Codification 606,
Revenue from Contracts with Customers ["ASC 606"). Revenue is recognized when performance
obligations under the terms of the contracts with our customers are satisfied. Prior to the adoption
of ASC 606, the Company recognized revenue when persuasive evidence of an arrangement
existed, delivery of products had occurred, the sales price was fixed or determinable and
collectability was reasonably assured. The Company generates revenues by through the
installation and sale of the Magnuss VOS5™ system. The Company's payments are generally
collected upfront. For years ending December 31, 2020, and 2019 the Company recognized nil in
Fevenue.

See independent accountant’s review report.
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MAGNUSS CORP.
NOTES TO THE FINANCIAL STATEMENTS
DECEMBER 31, 2020 AND 2019
(unaudited)

Summary of Significant Accounting Policies (continued)

Advertising Expenses
The Company expenses advertising costs as they are incurred.

Organizational Costs
In accordance with FASE ASC 720, organizational costs, including accounting fees, legal fee, and
costs of incorporation, are expensed as incurred,

New Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting
Standards Board, or FASB, or other standard setting bodies and adopted by the Company as of
the specified effective date. Unless otherwise discussed, the Company believes that the impact of
recently issued standards that are not yet effective will not have a material impact on its financial
position or results of operations upon adoption.

In Movember 2015, the FASE issued ASU [Accounting Standards Update) 2015-17, Balance Sheet
Classification of Deferred Taxes, or ASU 2015-17. The guidance requires that all deferred tax
assets and liabilities, along with any related valvation allowance, be classified as noncurrent on
the balance sheet. For all entities other than public business entities, the guidance becomes
effective for financial statements issued for annual periods beginning after December 15, 2017,
and interim periods within annval periods beginning after December 15, 2018. Early adoption is
permitted for all entities as of the beginning of an interim or annual reporting period. The

adoption of ASU 2015-17 had ne material impact en the Company's financial statements and
related disclosures.

In Movember 2016, the FASE issued ASU 2016-18, Statement of Cash Flows (Topic 230), Restricted
Cash, or ASU 2016-18. The amendments of ASU 2016-18 were issued to address the diversity in
classification and presentation of changes in restricted cash and restricted cash equivalents on the
statement of cash flows which is currently not addressed under Topic 230. ASU 2016-18 would
require an entity to include amounts generally described as restricted cash and restricted cash
equivalents with cash and cash equivalents when reconciling the beginning of period and end of
period total amounts on the statement of cash flows. This guidance is effective for annual reporting
periods, and interim periods within those years, beginning after December 15, 2018 for
non-public entities. Early adoption is permitted, and the standard must be applied retrospectively.
The adoption of ASU 2016-18 had no material impact on the Company's financial statements and
related disclosures.

In February 2016, the FASE issued ASU 2016-02, leases (Topic 842), or ASU 2016-02, which
supersedes the guidance in ASC 840, Leases. The new standard requires lessees to apply o dual
approach, classifying leases as either finance or operating leases based on the principle of
whether or not the lease is effectively a financed purchase by the lessee. This classification will
determine whether lease expense is recognized based on an effective interest method or on a
straight-line basis over the term of the lease. A lessee is also required to record a right-of-use
asset and a lease liability for all leases with a term of greater than 12 months regardless of their
classification. Leases with o term of 12 months or less will be accounted for similar to existing
guidance for operating leases today. This guidance is effective for annual reporting periods
beginning after December 15, 2021 for nen-public entities. The adoption of ASU 2016-02 had no
material impact on the Company's financial statements and related disclosures.

See independent accountant’s review report.
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MAGNUSS CORP.
NOTES TO THE FINANCIAL STATEMENTS
DECEMBER 31, 2020 AND 2019
(unaudited)

Summary of Significant Accounting Policies (continued)

New Accounting Pronouncements (continued)

In March 2016, the FASB issued ASU 2016-09, Improvements to Employee Share-based Payment
Accounting, or ASU 2016-09. ASU 2016-09 simplifies several aspects of the accounting for
share-based payment transactions, including the income tax consequences, classification of awards
as either equity or liabilities, and classification on the statement of cash flows. Some of the areas
of simplification apply only to non-public companies. This guidance was effective on December 31,
2016 for public entities. For entities other than public business entities, the amendments are
effective for annual periods beginning after December 15, 2017, and interim periods within
annual periods beginning after December 15, 2018. Early adoption is permitted for an entity in
any interim or annual period for which financial statements have not been issued or made
available for issuance. An entity that elects early adoption must adept all amendments in the same
period. The adoption of ASU 20146-09 had ne material impact on the Company's financial
statements and related disclosures.

In May 2017, the FASB issued ASU 2017-09, Compensation—>5tock Compensation (Topic 718):
Scope of Modification Accounting, or ASU 2017-09, which clarifies when to account for a change
to the terms or conditions of a share-based payment award as a modification. Under the new
guidance, modification accounting is required only if the fair value, the vesting conditions, or the
classification of the award (as equity or liability) changes as a result of the change in terms or
conditions. This guidance is effective for annual reporting periods, and interim periods within those
years, beginning after December 15, 2019, for both public entities and non-public entities. Early
adoption is permitted. The adoption of ASU 2017-09 had no material impact on the Company's
financial statements and related disclosures.

mmitments and ntingenci

The Company is not currently involved with and does not know of any pending or threatening
litigation against the Company or its members.

SBA PPP Loan

In 2020, the Company received loan proceeds of 383,530 under the Paycheck Protection
Program (“PPP"). The PPP, established as part of the Coronavirus Aid, Relief and Economic
Security Act, provides for loans to qualifying businesses for amounts up to 2.5 times the average
monthly payroll expenses of the qualifying business. The PFP Loan and accrued interest are
forgivable after twenty-four weeks, as long as the borrower uses the loan proceeds for eligible
purposes, including payroll, benefits, rent and utilities, and maintains its payreoll levels. The amount
of loan forgiveness will be reduced if the borrower terminates employees or reduces salaries
during twenty-four-week period.

The PPP Loan is evidenced by a promissory note, between the Company, as Borrower, and The
Small Business Association., as Lender. The interest rate on the Nete is 1% per annum, with interest
accruing on the unpaid principal balance computed on the basis of the actual number of days
elapsed in a year of 360 days. Mo payments of principal or interest are due during the six-month
period beginning on the date of the Mote.

See independent accountant’s review report.
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SBA PPP Loan (continued)

As noted above, the principal and accrued interest under the Mote evidencing the PPP Loan are
forgivable after twenty-four weeks as long the Company has used the loan proceeds for eligible
purposes, including payroll, benefits, rent and utilities, and maintains its payroll levels. The amount
of loan forgiveness will be reduced if the Company terminates employees or reduces salaries
during the twenty-four-week period. The Company used the proceeds for purposes consistent with
the PPP loan. In order to obtain full or partial forgiveness of the PPP Loan, the Company must
request forgiveness and must provide satisfactory documentation in accordance with applicable
amall Business Administration (“3BA") guidelines. Interest payable on the Note may be forgiven
only if the SBA agrees to pay such interest on the forgiven principal amount of the Mate, The
Company will be obligated to repay any portion of the principal amount of the Mote that is not
forgiven, together with interest accrued and accruing thereon at the rate set forth above, until such
unforgiven portion is paid in full.

As of December 31, 2020, the Company believes that the PPP funds were used appropriately for
all funds to be forgiven once the