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

MearStar Fusion Inc.

13935 Willard Road

Chantilly , VA 20151
https://www.nearstarfusion.com,

Up to 31,070,000.,00 in Commaon Stock wy Voting Proxy at S10.00
Minimum Target Amount: 310,000,000

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose vour 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. Furthermaore, these authorities have not passed upon the accuracy or adequacy of this document.

The 1.5, 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: MearStar Fusion Inc.

Address: 13935 Willard Road , Chantilly , VA 20151
State of Incorporation:; DE

Date Incorporated: April 13, 2021

Terms:

Equity

Offering Minimum: £10,000.00 | 1,000 shares of Common Stock w/' Voting Proxy
Offering Maximum;: $1,070,000.00 | 107,000 shares of Common Stock w/' Voting Proxy
Type of Security Offered: Common Stock w/ Voting Proxy

Purchase Price of Security Offerad: $10.00

Minimum Investment Amount (per investor): $300.00

“Maximum number of shares offered subject to adiustment for bonus shares, See Bonus info befow.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CED™), or his or her successor, as the
Subseriber’s true and lawiul proxy and attormey, 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 CEQ determines is necessary or appropriate in the exercise of its authority under this instrument, and (iv)
take all actions necessary of appropeiate in the judgment of the CED for the accomplishiment 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, 5o
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 Prosy will
terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration statement under the
Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a registration statement under the Securities
Exchange Act of 1934 covering the Common Stock.

Investment Incentives and Bonuses®
Time-Based:
Friends and Family Early Birds

Invvest within the first 72 hours and receive additional 20% bonus shares
sSuper-Duper Early Bird Bonus

Invest within the next 72 hours and receive additional 15% bonus shares
Super Early Bird Bonus

Invest within the next 7 davs and receive an additional 10% bonus shares
Earlv Bird Bonus

Invest within the next 14 days and receive an additional 5% bonus shares
Amount-Based Perks:

55,000+ | Bronze Tier

Invvest 5,000+ and receive additional 2% bonus shares.

10,000+ | Silver Ti

Inwest 10,000+ and receive additional 5% bonus shares.

§20.000+ | Gold Ti

Invest 320,000+ and receive additional 10% bonus shares.
S50,000+ | Platinum Tier

Invvest $50,000+ and receive additional 15% bonus shares.

*All perks occur when the affering is completed,

Investors will only receive a single bonus, which will be the highest bonus rate they are eligible for, with the exception of “audience-based”
bonuses,

If a company offers an "audience-based” bonus, this bonus only will stack with any other bonus you are eligible for. An "audience-based”
bonus is a bonus that is available to a qualified group of investors based on campaign-specific criteria - such as previous investors, existing
customers, or Testing-the-Waters (TTW) reservation holders. An issuer can only offer a single audience-based bonus.

For example, a 10% audience-based bonus (i.e. prior investors) + a 10% OWNer’'s bonus would receive an aggregate of 20% bonus shares.



The 10% StartEngine O B

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For example, if vou buy
100 shares of Commaon Stock at $10.00 per share, you will receive 110 Common Stock, meaning vou'll own 110 shares for $1,000. Fractional
shares will not be distributed and share bonuses will be determined by rounding down to the nearest whaole share.

This 10% Bonus is only valid during the investor 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 investiments are canceled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they are eligible for.
Insider 1 Noti

OfTicers, directors, executives, and existing owners with a controlling stake in the company (or their immediate family members)y 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

MearStar Fusion Inc. is working to develop a fusion power plant design based, in part, on fusion technologies that have been the subject of
vears of R&D. Our goal is to develop a fusion power plant design that will be capable of providing abundant, always-on, resilient carbon-
free energy. NearStar Fusion's plan is to license or sell the power plant design to an energy technology company that will manufacture and
install power plants worldwide based on the MearStar design.

Corporate History

NearStar Fusion Inc. is a separate, new company spun out of Hyperlet Fusion Corporation. NearStar Fusion Inc, was formed for the purpose
of develaping Hypervelocity Gradient Field Fusion (HGFF) and is comprised of some of the same team members from Hyper[et Fusion
Corporation. Hyper]et Fusion and MearStar Fusion are related in that the majority shareholder for both companies is De. F. Douglas
Witherspoon. Dr, Witherspoon owns approximately 68% of HyperJet and 62.6% of NearStar. NearStar Fusion Inc. was initially organized as
a Delaware C corporation on 4/13/2021. Initially, NearStar and Hyperlet will share employees under a financial arrangement yet to be

determined. In addition, NearStar will utilize HyperJet Fusion lab space under a financial arrangement vet to be determined. NearStar will
also be hiring outside consultants who are not part of Hyper|et Fusion to help perform some of the initial R &D modeling effort.

Leadership Team Disclosures

Randel Roy, the CEOQ of NearStar Fusion Inc., currently splits his time between two other roles. Upon the completion of this Reg CF offering,
Mr. Boy intends to transition to a full-time basis. Christopher |. Faranetta, Co-Founder, Vice President & Director, currently works full-
time, and Dr. F. Douglas Witherspoon, Chairman, President & Chief Scientist, works 20 hours per week.

MearStar Fusion Inc. does not curcently pay its executives a salary in order to conserve funds. However, all executives currently hold equity
in the Company. If the Company raises enough funds to pay for the R&D required to achieve its primary research objective, then it may pay
salaries to Mr. Roy and Mr. Faranetta.

Intellectual Property

The Company received the right to use the [P for the Hypervelocity Gradient Field Fusion concept from Dr. F. Douglas Witherspoon who
was granted the ownership rights from Hyperlet Fusion Corporation. Dr. F. Douglas Witherspoon transferred his rights to the HGFF
intellectual property in return for approximately 70% ownership in the Company at the time of the Company's inception. The Company
intends to develop additional significant HGFF IP through its early and ongoing research efforts.

Competitors and Industry
NearStar Fusion Inc. is in the private fusion energy research and development industry, Our primary competitors are listed below:
- Commonwealth Fusion
- General Fusion
- Tokamak Energy
= Helion Energy
- Tri Alpha Energy (TAE)
- First Light Fusion
- Zap Energy

We differentiate ourselves from our competitors in that our design heavily leverages successful scientific fusion research, commercially
available technologies, a theoretically robust fusion power plant concept, and conventional materials. We believe these advantages will
dramatically reduce development time, R&D cost, and reduce the power plant mass production cost.

The global market for electricity is 32.6 trillion. This annual expenditure is expected to grow considerably larger by 2050 with the global
electrification of transport and heavy industry.
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Current Stage and Roadmap

NearStar Fusion Inc. is in an early stage of development with some hardware experimentation and advanced computer performance
modeling performed on the powerplant concept. Specifically, we estimate that we are at an overall MASA Technology Readiness Level of
approximately three (TRL 3). Our next step is to perform the following work:

1. Conduct more detailed computer performance modeling of the overall HGFF reactor concept, major components, and efficiency.

2, Build and demonstrate a prototype plasma armature railgun capable of repeatedly firing a one-gram projectile to a velocity of over 4 km
per secornd.

The Team
Officers and Directors

MName: F. Douglas Witherspoon

F. Douglas Witherspoon's current primary role is with Hyper)et Fusion Corporation . F. Douglas Witherspoon currently services 20 hours per
week in their role with the Issuer,

Pozitions and offices currently held with the issuer:

» Position: President and Chief Scientist
Dates of Service: April 13, 2021 - Present
Responsibilities: Dr. Doug Witherspoon is an experimental plasma physicist with 40+ vears of research experience dedicated to
applying plasma technologies to industrial, defense, space, and energy applications. He has extensive experience in pulsed-power and
plazma-driven accelerators, with seven patents awarded. Doug will be responsible for leading the technical elements of all research
and development and managing all staff in NearStar's pursuit of nuclear fusion. Doug has been compensated for his work to date and
for the transfer of Intellectual Property to NearStar with shares of NearStar Fusion stock equaling 62.6% of the total outstanding stock
of the company. For his work to date, Dr. Witherspoon has received no salary.

s Position: Chairman of the Board of Directors
Dates of Service: April 13, 2021 - Present

Responsibilities: Primary responsibilities of this position are to preside over all board meetings. Dr. Witherspoon receives no salary
for his role as Chairman of the Board of Directors.

Other business experience in the past three vears:

» Emplover: Hyper[et Fusion Corporation
Title: CEQ & Chief Scientist
Dates of Service: May 15, 2017 - Present
Responsibilities: Leadership and management of the R&D program.

Mame: Randel E. Rov

Randel E. Eov 's current primary role is with Lars Energy, LLC. Randel E. Roy currently services 10 hours per week in their role with the
Issuer,

Pozitions and offices currently held with the issuer:

» Position: Chief Executive Officer
Dates of Service: April 13, 2021 - Present
Responsibilities: Randy is a cleantech entrepreneur focused on leading teams that develop and deploy decarbonization technologies,
Randy will have responsibility for overseeing the capital raise, interface with investors, and the ongoing financial positions of the
company. Randy has received shares of stock representing 11.47% ownership in the NearStar Fusion and has received stock options
that will vest over a 4-vear period that represent approximately 1.6% ownership in the company. Mr. BEoy receives no compensation
for his role in the company. It is more important for the Company to use the funds raised to pay for salaries of the scientists and
consultants to perform the R&D at this point. Accordingly, the Company anticipates paying Mr. Roy a zalary only if it raises enough
money to pay for the R&D required to achieve its primary research objective plus an amount to cover Mr. Roy's salary, Upon the
completion of this Reg CF offering, Mr. Roy intends to transition to a full-time basis.

Other business experience in the past three vears:

# Emplover: Lars Energy, LLC
Title: Managing Director



Dates of Service: September 01, 2001 - Present

Responsibilities: Consultant to energy companies in startup and operational mode, Mr. Roy does receive compensation from Lars
Energy, but not on a consistent basis. [t varies from week to weelk, but Me. Roy spends up to 30 hours per week working at Lars Energy,
LLC

Other business experience in the past three vears:

# Employer: Carbon Sink LLC
Title: Chief of Strategy
Dates of Service: December 01, 2019 - Present
Responsibilities: ldentifving and evaluating corporate opportunities for a startup energy company. Mr. Roy does receive a salary for
his work at Carbon Sink. While it varies from week to week, Mr. Roy spends approximately 20 hours per week working for Carbon Sink

Other business experience in the past three yvears:

# Employver: Pulsel(), LLC
Title: CEQ
Dates of Service; October 01, 2017 - November 01, 2019
Responsibilities: Led cross-functional team from early business concept to product launch, streamlining daily operations and
implementing a customer-first culture focused on creative problem solving.

Mame: Christopher |. Faranetta
Christopher . Faranetta's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

#* Position: Co-Founder, Vice President & Director
Dates of Service; March 01, 2021 - Present
Responsibilities: Mr. Faranetta is responsible for working with prospective investors, developing market material, and coordinating
crowdfunding efforts. Mr. Faranetta has received shares of stock representing 11.34% ownership in the NearStar Fusion. Mr. Faranetta
is currently not receiving a salary from the Company, but with this fundraise, the Company intends to pay Mr. Faranetta a salary.

Other business experience in the past three years:

» Emplover: Hyperfet Fusion Corporation
Title: Vice President
Dates of Service: June 01, 2017 - Present
Responsibilities: Mr. Faranetta helps support the dav to day operations of Hyper|et Fusion Corporation.

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 inherenthy 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 Stock should only
be undertaken by persons whose financial resources are sufficient to enable them to indefinitely retain an illiguid 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 rizk 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. Risk
factors include but are not limited to the following: Concept is not feasible or has no commercial value, the concept does not create a
fusion reaction, the concept can not be modified to create a fusion reaction, the concept has the potential to create a fusion reaction, but
there is a technical or engineering limitation that renders the concept impractical, the concept is practical after R&D work, but additional
R&D requirements make the likelihood of reaching a working engineering design unlikely, some other fusion energy company creates a
fusion-based power plant, making it difficult to raize additional capital, there iz a significant change in world economics, making it difficult
to raise additional capital.

Our business profections 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 & better option than a competing product, or that we will be able to provide the
service at a level that allows the Company to make a profit and still attract business. There can be no assurance that the Company will be
able to accomplish the technical and research milestones required to achieve a fusion reaction.

Any valuation at this stage fs difffcult 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 vou are buying is limited

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

Your investment could be illiguid for a long time

You should be prepared to hold this investment for several vears or longer. For the 12 months following your investment there will be
restrictions on how vou can resell the securities vou recelve. 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 buver, and/or the Company
may impose restrictions in connection with the sale/purchase of these securities. The Company may be acquired, however, that may never
happen or it may happen at a price that results in you losing money on this investment.

{f the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock in the amount of up to $1,070,000 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.” in the event that the Company raises only the minimum amount of funds sought, it will be able to operate
for less than one month.

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. Although interest rates are low, it
iz still a difficult environment for obtaining 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. Issuing 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, vour 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 choose to cease operations. In that case, the only asset remaining to generate a return on your investment could be our
intellectual property. 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 ffnancings may adversefly 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 vour
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 vour 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 fnformation

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 that management believes are reasonable, Some assumptions invariably will
not materialize due to unanticipated events and circumstances bevond 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 are relfant on one malin tyvpe of service

All of our current products and/or services are variants of one type of service, fusion energy research and development. Our revenues and
potential to raise additional capital are therefore dependent upon the outcome of that research and development and our future ahility to
attract investments and successfully compete for government research grants.

We may never have an operational product or service

It iz possible that there may never be an operational HGFF fusion energy plant or that the technology the Company develops may never
result in a fusion reaction, or achieve energy breakeven, or achieve sufficient energy gain to be economically viable. It is possible that the
failure to achieve a successful fusion reaction or economically viable fusion power plant is the result of a change in the 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.

Some of our products are stilf in prototype phase and might never be operational products
It is possible that there may never be an operational product or that the results of the development may never be used to produce fusion

energy. It is possible that the failure to release the product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties

We are currently in the research and development stage and have only a concept for our fusion energy power plant. Much research remains
to fully demonstrate the viability of the concept with respect to the physics and engineering of the hypervelocity launcher, the target
implosion process, and the design of the magnetic field coil. Delays or cost overruns in the development of our fusion energy power plant
and failure of the product to meet our performance estimates may be caused by, among other things, unanticipated technical hurdles,
difficulties in manufacturing, availability of appropriate equipment and materials, changes to design, difficulty acquiring sufficient
investment or research funding and long-term regulatory hurdles. Any of these events could materially and adversely affect our operating



performance and results of operations. In particular, the NRC has not yet made a decision on how to regulate fusion energy and this may
nat be forthcoming potentially for some time.

Minority Holder; Securities with Voting Rights

The security type 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 Chiel Executive Officer of the Company (the “CEDQ~), or his or her successor, as vour voting
proxy. You are trusting in management discretion in making good business decizsions 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 pald 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 yvour investment,

Insufffcient Fumds

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 common stock we are offering now, the Company will {possibly) need to raise
more funds in the future, and iF it can't get them, we will fail. Even if we do make a successful offering in the future, the terms of that
offering might result in your investment in the company being worthless, because later investors might get better terms.

This offering invelves “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 uncommaon 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 vet 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 face significant market competition

We will compete with larger, established companies who currently have products on the market and,/or various respective product
development programs. They may have much better financial means and marketing/sales and human resources than us. They may succeed
in developing and marketing competing equivalent products earlier than us, or superior products than those developed by us. There can be
no assurance that competitors will render our technology or products obsolete or that the products developed by us will be preferred to any
existing or newly developed technologies. It should further be assumed that competition will intensify.

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

MearStar Fusion Inc. was formed on Apeil 13, 2021, 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. NearStar Fusion Inc. has incurred a net loss and has had limited revenues generated 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 trademarks, copyrights and other intelfectual 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 propecty, 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 ahility to compete in the marketplace. Moreover, if our
trademarks and copyrights are deemed unenforceable, the Company will almost certainly lose any potential revenue it might be able to
raise by entering into sublicenses. This would cut off a significant potential revenue stream for the Company.

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

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on one or more of
our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully prosecute a multi-vear litigation
with an uncertain outcome; of because we believe that the cost of enforcing our tradermark(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 personne! in the fiture, could harm
our business

To be successful, the Company requires capable people to run its day-to-day operations. As the Company grows, it will need to attract and
hire additional emplovees 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 employee 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 employvees in the right
positions at the right time. This would likely adversely impact the value of your investment.

We redy 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, including manufacturing, shipping, accounting, legal
work, public relations, advertising, retailing, and distribution. It is possible that some of these third parties 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 our operations 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. As a result, vour investment could be adversely
impacted by our reliance on third parties and their performance.

The Company is vulnerable to hackers and cyvber-attacks

We may be vulnerable to hackers who may acoess the data that Company is trving to protect. Further, any significant disruption in research
and development as a result of hackers on MNearStar Fusion or in its computer systems could significantly increase the time it takes to
perform our basic research and development.

Fusion Concept Risk

The funding the Company is raising will be used to identify and overcome technical risks associated with a new fusion energy concept.
There is no guarantee that the Company or its consultants and emplovees will be able to overcome these technical limitations and risks and
vou might lose all of vour money.

Regulatory Compliance

The fusion industry in the United States, is regulated by the Nuclear Regulatory Commission (NRC). To date, the regulatory requirements to
be imposed on nuclear fusion energy facilities are either incomplete or uncertain. If the NRC imposes regulatory requirements that are
currently imposed on the nuclear fssion power plants, the timeline for receiving a permit to build a fusion plant could delay plant
construction by as much as 10-15 years and drastically increase the cost of the fusion power plants capital costs.

The amount raised in this offering may include investments from company fnsiders 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.

Long Term Capital Needs

The Company will need to continue to raise multiple rounds of capital to fund the ongoing research and development, Our best estimate is
that we will need to raise hundreds of millions of dollars, over the next 5-10 vears to achieve our long-term objectives. If the company does
not raise this capital, it could be forced to cease operations

Projectile Velocity
The Company's concept requires that we achieve a projectile velocity of approximately 10 kilometers per second. The Company has never

built a railgun that can produce that velocity. Ther e is a risk that the Company may never be able to design and build a railgun that will
produce that velocity.

The Chief Executive Officer does not currently receive a salary for his rofe with the Company.

MearStar Fusion Inc. is an early-stage company that does not currently generate consistent revenue. Accordingly, the CEOQ of NearStar
Fusion Inc. (Randel E. Roy) does not currently receive a salary for his work. It is more important for the Company to use the funds raised to
pay for salaries of the scientists and consultants to perform the R&D at this point. Accordingly, the Company anticipates paying Mr. Roy a
salary only if it raises enough money to pay for the R&D required to achieve its primary research objective plus an amount to cover Mr.
Rov's salary,

The Company's Chief Executive Officer currently has muitiple roles.

Mr. Randel Roy, the CEO of MearStar Fusion Inc., also spends 30 hours per week as Managing Director of Lars Energy, LLC and 20 hours per
week as Chief of Strategy at Carbon Sink LLC. He currently works 10 hours per week at NearStar Fusion Inc. but intends to transition to a
full-time basis after the completion of this Reg CF offering.

We have existing Intellectual Property that we might not be able to protect properiy

One of the Company's most valuable assets is its intellectual property. The Company intends to apply for multiple patents, and protect its
trade secrets in a way that it thinks will be most advantageows to the Company. Competitors may misappropriate or viclate the rights
owned by the Company. The Company intends to continue to protect its intellectual property portfolio from such violations. It is impartant
to note that unforeseeable costs assoclated with such practices may require the Company to spend significant capital to protect its rights.



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 Mame |Number of Securities Owned|Type of Security ﬂimedh‘ermmagel
F. Douglas Witllerspmn|68-8.'?2 1 Common Stock 62.6%

The Company’s Securities

The Company has authorized Common Stock w/ Voting Proxy, Preferred Steck, and Common Stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 107,000 of Common Stock w/ Voting Proxy.

Commaon Stock wy' Voting Proxy
The amount of security authorized is 500,000 with a total of 0 cutstanding.
Vating Rights
Voting rights: ane (1) vote per share. See Voting Rights of Securities Sold in this Offering below for additional information.

Material Rights

Voting Rights of Securities Sald in this Offeri

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the *CEQ®), or his or her successor, as the
Subscriber's true and lawful proxy and attormey, 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, (i) give and receive notices and communications, (iii) execute any
instrument or document that the CEQ determines is necessary or appropriate in the exercise of its authority under this instrument, and (iv)
take all actions necessary or appropriate in the judgment of the CEO for the accomplishment of the foregoing. The proxy and power granted
b 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 15 an individual, will survive the death, incompetency and dizability 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 Commaon Stock or the effectiveness of a registration statement under the Securities
Exchange Act of 1934 covering the Common Stock.

Material Rights

Refer to the Company's Amended Certificate of Incorporation, attached as Exhibit F, for liguidation rights.

Right of First Refusal. No Shareholder shall sell, assign, pledge, or in any manner transfer any of the Common Stock, or any right or interest
therein, whether voluntarily or by operation of law, or by gift or otherwise, except by a transfer which meets the requirements hereinafter
set forth in this Section 6.9:

(a) If the Shareholder desires to sell or otherwise transfer any of his shares of Common Stock, then the Shareholder shall first give written
notice thereof to the corporation. The notice shall name the proposed transferee and state the number of shares of Common Stock to be

transferred, the proposed consideration, and all other terms and conditions of the proposed transfer.

(b3 For thirty (307 dayvs following receipt of such notice, the corporation shall have the option to purchase all {but not less than ally of the
shares of Common Stock specified in the notice at the price and upon the terms set forth in such notice; provided, however, that, with the
consent of the Shareholder, the Corporation shall have the option to purchase a lesser portion of the shares of Common Stock specified in
said notice at the price and upon the terms set forth therein. In the event of a gift, property settlement or other transfer in which the
proposed transferee is not paving the full price for the shares of Common Stock, and that is not otherwise exempted from the provisions of
this Section 6.9, the price shall be deemed to be the fair market value of the Common Stock at such time as determined in good faith by the
Board. In the event the Corporation elects to purchase all of the shares of Common Stock or, with consent of the Shareholder, a lesser
portion of the shares of Common Stock, it shall give written notice to the transferring Shareholder of its election and settlement for said
shares of Common Stock shall be made as provided below in paragraph (d).

() The Corporation may assign its rights hereunder.

(d) In the event the corporation and/or its assignee(s) elect to acquire any of the shares of Common Stock of the transferring Shareholder as
specified in said transferring Shareholder's notice, the Secretary of the corporation shall so notify the transferring Shareholder and

settlement thereof shall be made in cash within thirty (30) days after the Secretary of the corporation receives said transferring
Shareholder's notice; provided that if the terms of payvment set forth in said transferring Shareholder's notice were other than cash against

delivery, the corporation and/or its assignee(s) shall pay for said shares of Common Stock on the same terms and conditions set forth in
said transferring Shareholder's notice.

Preferred Stock

The amount of security authorized is 100,000 with a total of 0 cutstanding.
Voting Rights

Voting rights to be determined by the Board of Directors,

Material Rights



It is the intention of the company to provide Preferred Stock with a liquidation preference; however, those rights have not been established
or documented at this time.

Right of First Refusal. No Shareholder shall sell, assign, pledge, or in any manner transfer any of the Common Stock, or any right or interest

therein, whether voluntarily or by operation of law, or by gift or otherwise, except by a transfer which meets the requirements hereinafter
set forth in this Section 6.9:

{a) If the Shareholder desires to sell or otherwise transfer any of his shares of Common Stock, then the Shareholder shall first give written
notice thereof to the corporation. The notice shall name the proposed transferee and state the number of shares of Common Stock to be
transferred, the proposed consideration, and all other terms and conditions of the proposed transfer,

by For thirty (300 davs following receipt of such notice, the corporation shall have the option to purchase all {but not less than all) of the
shares of Common Stock specified in the notice at the price and upon the terms set forth in such notice; provided, however, that, with the
consent of the Shareholder, the Corparation shall have the option to purchase a lesser portion of the shares of Common Stock specified in
said notice at the price and upon the terms set forth therein. In the event of a gift, property settlement or other transfer in which the
proposed transferee is not paving the full price for the shares of Commaon Stock, and that is not otherwise exempted from the provisions of
this Section 6.9, the price shall be deemed to be the fair market value of the Common Stock at such time as determined in good faith by the
Board. In the event the Corporation elects to purchase all of the shares of Commaon 3tock or, with consent of the Shareholder, a lesser
portion of the shares of Common Stock, it shall give written notice to the transferring Shareholder of its election and settlement for said
shares of Common Stock shall be made as provided below in paragraph (d).

() The Corporation may assign its rights hereunder.

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

Commaon Stock

The amount of security authorized is 1,400,000 with a total of 1,100,000 outstanding.

Vioting Rigrhts
I vote per share

Materlal Rights
The total amount outstanding includes 186,027 shares to be issued pursuant to stock options issued.
Material Ris]
Refer to the Company's Amended Certificate of Incorporation, attached as Exhibit F, for liguidation rights.

Any shareholder or combination of shareholders owning more than 50% of the common stock shall have drag-along rights in the event that
the shareholder(s) receive an offer to purchase their shares.

Right of First Refusal. No Shareholder shall sell, assign, pledge, or in any manner transfer any of the Common Stock, or any right or interest
therein, whether voluntarily or by operation of law, or by gift or otherwise, except by a transfer which meets the requirements hereinafter
et forth in this Section 6.9:

(a}) If the Shareholder desires to sell or otherwise transfer any of his shares of Common Stock, then the Shareholder shall first give written
notice thereof to the corporation. The notice shall name the proposed transferee and state the number of shares of Common Stock to be
transferred, the proposed consideration, and all ather terms and conditions of the proposed transfer.

ib) For thirty {30) days following receipt of such notice, the corporation shall have the option to purchase all {but not less than all) of the
shares of Common Stock specified in the notice at the price and upon the terms set forth in such notice; provided, however, that, with the
consent of the Shareholder, the Corporation shall have the option to purchase a lesser portion of the shares of Common Stock specified in
said notice at the price and upon the terms set forth therein. In the event of a gift, property settlement or other transfer in which the
proposed transferee is not paving the full price for the shares of Commaon Stock, and that is not otherwise exempted from the provisions of
this Section 6.9, the price shall be deemed to be the fair market value of the Common Stock at such time as determined in good faith by the
Board. In the event the Corporation elects to purchase all of the shares of Common Stock or, with consent of the Shareholder, a lesser
portion of the shares of Commaon Stock, it shall give written notice to the transferring Shareholder of its election and settlement for said
shares of Common Stock shall be made as provided below in paragraph (d).

{€) The Corporation may assign its rights hereunder.

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

What it means to be a minority holder

Az a minority holder of Common Stock of this offering, vou have granted your votes by proxy to the CEOD of the Company. Even if vou were



to receive control of vour voting rights, as a minority holder, vou 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 bave 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 plece 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), emplovees 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:
s [nan [P0
# Tothe company;

# Toan accredited investor; and

# Toa member of the family of the purchaser or the equivalent, to a trust contralled 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:

& MName: Common Stock
Type of security sold: Equity
Final amount sold: $311,468.00
Mumber of Securities Sold: 1, 100,000
Use of proceeds: technology acquisition and startup expenses
Date; April 13, 2021
Offering exemption relied upon: Section 4{a)2)

Financial Condition and Results of Operations
Financial Condition

You should read the folfowing discussion and analvsis 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
reffecting our current expectations that invalve risks and uncertainties. Actual resufts 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 efsewhere in this Offering Memorandum.

Results of Operations
How long can the business operate without revenue:

NearStar Fusion Inc. is a research and development company, and therefore, will be relying on investment to fund our operations for at
least 2-5 vears. At that time, the Company may have developed its technology enough to have a product it could sell.

Foreseeable major expenses based on projections:
The major expenses will be salaries, outside consultants, and equipment in the development of our technology.
Future operational challenges:

The higgest operational challenges will be performance modeling and scientific/engineering development of the individual components of
the power plant. These include 1) developing a new proprietary plasma armature railgun capable of ultimately achieving the required 10
km/s velocity, 2) developing an appropriate fusion target projectile design that implodes properly on entering the magnetic field to produce
fusion burm conditions, and 3) developing a magnetic coil with the performance and lifetime required for a reactor. Additional future
challenges will be scaling up the prototype railgun to the size and repetitive fire rate reguired for a commercial power plant, and optimizing
the target design for maximum energy gain.

Future challenges related to capital resources:

Fundraising is the primary challenge in the fusion R&D industry. Our objective is to utilize the funds raised in every round of funding to
develop and mature our fusion energy concept. With increased technical maturity, the Company's valuation should increase, allowing the



Company to raise the next round of funding.
Future milestones and events:

The first milestone that will have a significant financial impact on the Company is the design and testing of the new prototype plasma
armature railgun. A railgun of this new design that can propel a projectile to at least 4 kilometers per second, or above, could be used in a
number of applications and will potentially create a significant revenue opportunity for the company.

Liguidity and Capital Resources

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

The Company currently has approximately $41,000 in cash.

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 cash generated from this campaign are critical to the success of the company. At this point, the company has limited/no resources

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?)

Yes, the funds from this campaign are critical to the success of the company

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

Less than 2 months. We will need to pay the StartEngine fees

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

If the Company raises the maximum, it will be in a position to perform R&D for approximately 12 months.

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

The company currently does not have any additional lines of credit, but we do anticipate raising additional capital in the future.

Indebtedness
Related Party Transactions

#* Mame of Entity: Hyperlet Fusion Corporation
Relationship to Company: Dr. F. Douglas Witherspoon holds a majority interest in both HyperJet Fusion Corporation and NearStar
Fusion Inc.
Nature / amount of interest in the transaction: Hyperjet Fusion Corporation provided a loan to NearStar Fusion.
Material Terms: Hyper]et Fusion Corporation provided a loan of approximately 330,000 during the period between October 2020 and
October 2021, NearStar paid the loan back, in full, in December 202 1.

Valuation

Pre-Money Valuation: $11,000,000.00
Valuation Details:

MearStar Fusion Inc. has calculated its $11 million valuation based on the following key factors. First, we have an extremely talented,
respected, and experienced technical team of plasma physicists, engineers, and pulsed power technicians, This team has been awarded over
$18 million in peer-reviewed funding for fusion research and development from the U.S. Department of Energy, NASA, and ARPA-E. Our
successful track record in obtaining government funding will be leveraged to both build eredibility in our effort and to minimize the
dilution of our investors, Second, our team has developed what we believe to be a highly novel, robust, and economical fusion power plant
concept. The hvpervelocity plasma gun driver component of our power plant also has applications in bath utility tunneling hypervelocity
research and spacecraft propulsion. Third, our technical team has meticulously assembled an advanced -9,000 square foot plasma physics
research development and manufacturing facility. Fourth, given their repeated major private investments in fusion development, the

international venture capital community now clearly recognizes the critical long-term global need for clean, reliable, economical, and
compact utility-scale energy.

Please see the following citations for reference:

M.R. Lapointe et al., “Gradient Field Imploding Liner Fusion Propulsion System,” NASA Innovative Advanced Concepts Phase 1 Final
Report, NASA/STP-2018-2199%6. https://ntrs.nasa.gov/api/citations, 2018000682 5/downloads, 201 3000682 5. pdf?attachment=true

hittps:/fwanw wsj.comyarticles/nuclear-fusion-startup-lands- 1 -B-billion-as-investors-chase-star-power- 1 1638334801



https:///www.prnewswire.com/news-releases/commonwealth-fusion-systems-raises- 1-8-billion-in-funding-to-commercialize- fusion-
energy-301434560.html

https:/techorunch.com/ /20211105 /helion-series-e/7
guccounter=1&guce_referrer=aHROcHMaLyuZXdzLmdvb2dsZ55ib20v &guce referrer sig=AQAAAAIIPAWISVUyOZBtG2ZRBezFnloh52g9plphmrzTM:
AAZ1020MAYEw bLIG46USOMhTIXUACBOBAMZsEgL-

Ocypsr3ZvNO6D5n2udcaqopal 6QLAufkIDtPM_yDXBawCeZC5fk UpVuVxinTM4 TBtvHDCBQ2tAztFOSI3
hittps: e geekwire. comy 202 1 zeneral -fusion-lands- 1 30m-from-bezos-and -others-as-fusion-energy-sector-keeps-heating-up/
https://www. renters.com,/article/us-tae-technologies-funding-id USKBN 2BV 25 P

The Company set its vafuation internally, without & formal-third party independent evalvation. The pre-money valuation has been
calculated on a fully difuted basis. In making this calculation, we have assumed any outstanding options are issued.

Use of Proceeds

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

o SrartEngine Platform Fees
3.5%

& Marketing
96.5%
MearStar will be using funds raised in the crowd funding campaign to develop better web presence and fusion marketing materials to
support the crowdfunding campaign.

If we raize the over allotment amount of $1,070,000,00, we plan to use these proceeds as follows:

o StantEngine Platform Fees
3.5%

s Research & Development
B0.0%

Development of Hypervelocity Gradient Field Fusion driver and overall power plant performance modeling. Demonstration of the
plasma armature railgun driver and detailed computer modeling.

& Marketing
16.5%
MearStar will be using funds raised in the crowd funding campaign to develop better web presence and fusion marketing materials to
support the crowdfunding campaign.

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 davs after
Fiscal Year End). Once posted, the annual report may be found on the Company's website at https://www.nearstarfusion.com/
thitps/Awwow. nearstarfusion. comylibrary).

The Company must continue to comply with the ongoing reporting requirements until:
i1} it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(23 it has filed at least one (1) annual report pursuant to Begulation Crowdfunding and has fewer than three hundred (300) holders of record
and has total assets that do not exceed 5 10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Begulation 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 anv 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/nearstarfusion

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
Mearstar Fusion Inc.
Chantilly, Virginia

We have reviewed the accompanying financial statements of NearStar Fusion Inc. (the "Company,”), which
comprise the balance sheet as of December 31, 2021, and the related statement of operations, statement of
shareholders’ equity (deficit), and cash flows for the period from Inception (April 13, 2021) to December 31,
2021, 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 as
a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

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

Accountant’'s Responsibility

Our responsibility is to conduct the review 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 9, 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%

April 11, 2022
Los Angeles, California




NEARSTAR Fusion InC.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2021
(USD S in Dollars)
ASSETS
Current Assets:
Cash & cash eguivalents 5 41,176
Total current assets 41,176
Intangible assets 180,000
Total assets 221,176
STOCKHOLDERS EQUITY
Common Stock 90
Additional Paid in Capital 311,386
Retained earnings/{Accumulated Deficit) (90,300)
Total stockholders' equity 221,176
Total liabilities and stockholders' equity s 221,176

See accompanying notes to financial statements,



NEARSTAR Fusion INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

Inception (April 13, 2021)

(USD S in Dollars)
Net revenue
Cost of goods sold
Gross profit

Operating expenses
General and administrative
Total operating expenses

Operating income/(loss)

Interest expense
Other Loss/{Income)

Income/(Loss) before provision for income taxes
Provision/(Benefit) for income taxes

Net income/(Net Loss)

December 31, 2021

90,300

90,300

(20,300)

(20,300)

(90,300)

See accompanying notes to financial statements,



MNEARSTAR Fusion INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Common Stock Additional Paid Retained earnings/ Total Share holders'
fin , SUS) Shares Amaunt in Capital [Accumulated Deficit) Equity
Inception date April 13, 2021 -

Issuance of Commion Stock 900,393 % a0 4 311378 bt 111 468
Shared-based compensation 5 a ]
Met income/|loss) - - o (90, 300] (90 300]
Balance—December 31, 2021 200,393 5 20 s 311,386 $ (20,300) % 221,176

See gccompanping notes to financlal stetements,



NEARSTAR Fusion INC.
STATEMENTS OF CasH FLows

(UNAUDITED)

As of inception (April 13, 2021)

December 31, 2021

(USD 5 in Dollars)

CASH FLOW FROM OPERATING ACTIVITIES

Net income/(loss)

Adjustments to reconcile net income to net cash provided/{used) by operating activities:

Share-based compensation
Amortization of intangibles
Net cash provided/(used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Purchase of intangible assets
Net cash provided/{used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Issuance of Common Stocks
Net cash provided/(used) by financing activities

Change in cash

Cash—beginning of year

Cash—end of year

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

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES

Purchase of property and equipment not yet paid for
Issuance of equity in return for note
Issuance of equity in return for accrued payroll and other liabilities

S (90,300)

8
20,000

(70,292)

(200,000)

(200,000)

311,468
311,468

41,176

5 41,176

R

See accompanying notes to financial statements.



MNEARSTAR Fusion INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021

1. NATURE OF OPERATIONS

MNearStar Fusion Inc., was incorporated on April 13, 2021, in the state of Delaware, The financial statements of NearStar
Fusion Inc. {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 Chantilly, Virginia.

MearStar Fusion is a fusion research & development company that is developing a new pulsed approach to fusion energy.
MNearStar has designed a new method for creating a fusion reaction that does not require maintenance and control of
plasma in a steady state. It is the intent of NearStar Fusion to design a fusion reactor that could be used to generated
electricity.

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, the Company's cash and cash
equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivables are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2021, the Company determined that no reserve was necessary.

Intangible Assets

The Company capitalizes its patent and filing fees and legal patent and prosecution fees in connection with internally
developed pending patents. When pending patents are issued, patents will be amortized over the expected period to
be benefitted, not to exceed the patent lives, which may be as long as ten years.



NEARSTAR Fusion INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021

Income Taxes

MearStar Fusion, Inc. 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 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:

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,

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.

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.

It is the intent of NearStar Fusion to design a fusion reactor that could be used to generated electricity. This effort will
require nearly ten years of research and development and will cost approximately 5500 million. Accordingly, it is unlikely
that the company will be selling any products/services until such time that it is much closer to having a design concept
that has proven to work.
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Stock-Based Compensation

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC
718, Compensation - Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense
ratably over the requisite service period, which is generally the option vesting period. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company's financial instruments included in current assets and current liabilities (such as cash
and cash eguivalents, 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 techniques. 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 reguire significant judgment.

Subsequent Events

The Campany 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. Subsequent events have been evaluated through April 11, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, 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 liahilities 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 qualitative and guantitative requirements. The new standard for nonpublic entities will be effective for
fiscal years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15,
2021, and early application is permitted. We are currently evaluating the effect that the updated standard will have on
the financial statements and related disclosures,

In June 2019, FASE amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic 718,
Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and services
from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after December
15, 2018, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted.
The standard implementation did not have a material impact.
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In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update 2019-
15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments specify that
existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software also applies
to implementation costs incurred in a hosting arrangement that is a service contract. The guidance is effective for fiscal
years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. The standard implementation did not have a material impact.

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. INTANGIBLE ASSETS

As of December 31, 2021, intangible assets consist of:

As of Year Ended December 31, 2021

Patent 5 200,000

Intangible assets, at cost 200,000

Accumulated amortization (20,000}
Intangible assets, Net 5 180,000

Amortization expenses for patents from the period of inception to December 31, 2021, were in the amount of 520,000.

The following table summarizes the estimated amortization expenses relating to the Company's intangible assets as of
December 31, 2021:

Period Amortization Expense
2022 5 20,000
2023 20000
2024 20,000
2025 20,000
Thereafter 100,000
Total 5 180,000

4., CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 1,900,000 shares of Common Stock (500,000 Common Stock w/Voting Proxy) with
a par value of 50.00001. As of December 31, 2021, 900,393 shares of Common Stock have been issued and are
outstanding.
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Preferred Stock

The Company is authorized to issue 100,000 shares of Preferred Stock with a 50.00001 par value. As of December 31,
2021, no Preferred Shares have been issued and are outstanding.

5. SHAREBASED COMPENSATION

During 2021, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The Company
reserved 186,027 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants. The option exercise price generally may not be less than the underlying stock's fair market
value at the date of the grant and generally have a term of four years. The amounts granted each calendar year to an
employee or nonemployee is limited depending on the type of award.

Stock Options

The Company granted stock options. The stock options were valued using the Black-S5choles pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2021
Expected life (years) 10.00
Risk-free interest rate 2.50%
Expected volatility 75%
Annual dividend vyield 0%

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States
government securities appropriate for the expected term of the Company's employee stock options.

The expected term of employee stock options is calculated using the simplified method which takes into consideration
the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's common stock. The Company will continue to monitor peer companies and other relevant
factors used to measure expected volatility for future stock option grants, until such time that the Company’s Common
Stock has enough market history to use historical volatility,

The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its Commaon 5tock, and the Company does not
anticipate paying any cash dividends in the foreseeable future.

Management estimated the fair value of Common 5tock based on recent sales to third parties. Forfeitures are
recognized as incurred.

- 10 -



MNEARSTAR Fusion INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021

A summary of the Company’s stock options activity and related information are as follows:
Weighted Weighted Average
Number of Awards Average Exercise Contract Term
Outstanding at April 13, 2021 - .

Granted 186,027 5§ 0.00

Execised -

Expired/Cancelled -

Outstanding at December 31, 2021 186,027 & 0.00 20,01
Exercisable Options at December 31, 2021 186,027 & 0.00 20.01

Stock option expenses for the period of inception to December 31, 2021 was 58.

6. RELATED PARTY

Hyperlet Fusion Inc, which is partly owned by Dr. F. Douglas Witherspoon (President and Chief Scientist of the NearStar
Fusion Inc.), funded the initial legal and marketing expenses of $25,000.00.

7. 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.

8. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2021, through April 11, 2022, which
is the date the financial statements were available to be issued.

There have been no events or transactions during this time which would have a material effect on these financial
statemnents.
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9. GOING CONCERN

The Company lacks significant working capital and has only recently commenced operations. The Company will incur
significant additional costs before significant revenue is achieved. These matters raise substantial doubt about the
Company's ability to continue as a going concern. During the next twelve months, the Company intends to fund its
operations with funding from our proposed Regulation Crowdfunding campaign, and additional debt and/or equity
financing as determined to be necessary. There are no assurances that management will be able to raise capital on
terms acceptable to the Company. If the Company is unable to obtain sufficient amounts of additional capital, it may
be required to reduce the scope of its planned development, which could harm its business, f