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MName of issuer:

Qnetic Corporation

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 9/20/2022

Physical address of issuer:

276 5th Avenue
Suite 704 - 3137
New York NY 10001

Website of issuer:

http://www.qnetic.energy

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK. number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of
referral and any other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on
behalf of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any
arrangement for the intermediary to acquire such an interest:

No

Type of security offered:

[] Common Stock
[ Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

250,000

Price:

$1.00000



Method for determining price:

Pro-rated portion of the total principal value of $250,000; interests will be
sold in increments of $1; each investment is convertible to one share of stock
as described under ltem 13.

Target offering amount:

$250,000.00

Oversubscriptions accepted:
Yes
O No
If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1,200,000.00

Deadline to reach the target offering amount:

4/30/2023

MOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be seld in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees;

4
Mast recent fiscal year-end: Prior fiscal year-end:

Total Assets: $36,454.00 $7,056.00
Cash & Cash Equivalents: $26,194.00 $7,056.00
Accounts Receivable: $0.00 %0.00
Short-tarm Debt: $1,757.00 $0.00
Long-term Debt: $78,815.00 $10,414.00
Revenues/Sales: $0.00 $0.00

Cost of Goods Sold: $0.00 $0.00

Taxes Paid: $0.00 $0.00

Net Income: ($40,760.00) ($3.358.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME,
MD, MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA,
RI, SC, SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes, but
not any instructions thereto. in their entirety. If disclosure in response to any question is responsive
to one of more other questions, it is not necessary to repeat the disclosure. If a question or series of
questions is inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or omit the question or series of

questions.

Be very careful and precise in answering all questions. Give full and complete answers so that they
are not misleading under the circumstances involved. Do not discuss any future performance or
other anticipated event unless you have a reasonable basis wo believe that it will actually oceur
within the foreseeable future. If any answer requiring significant information is materially
inaccurate, incomplete or misleading, the Company, its management and principal shareholders

may be liable to investors based on that information.



THE COMPANY

1. Name of issuer:

Qnetic Corporation
COMPANY ELIGIBILITY

2. [#] Check this box to certify that all of the following statements are true for the issuer.

« Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

« Mot subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

« Mot an investment company registered or required to be registered under the
Investment Company Act of 1940,

= Not ineligible to rely on this exemption under Section 4(a)({6) of the Securities
Act as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

» Has filed with the Commission and provided to investors, to the extent required,
the engoing annual reports required by Regulation Crowdfunding during the
two years immediately preceding the filing of this offering statement (or for
such shorter period that the issuer was required to file such reports).

+« Not a development stage company that (a) has no specific business plan or (b)
has indicated that its business plan is to engage in a merger or acquisition with
an unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are
MOT eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting reguirements of Rule 202 of Regulation Crowdfunding?

[ Yes [+] No
DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a
similar status or perfarming a similar function) of the issuer.

Director Bribcipal Occupation :::onar ;?:nrcisirm -
Shanghai Qnetic
Michael Pratt CEO Technology Co., 2021
Ltd.
Shanghai Qnetic
Loic Bastard cTo Technology Co., 2021
Ltd.
Qnetic Holdings
Malcolm Mathews CFQ Pt Lt 2022

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying a
similar status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Michael Pratt CEO 2021
Loic Bastard Wice President 2021
Loic Bastard Secretary 2021
Loic Bastard CTO 2021
Malcolm Mathews Treasurer 2022
Malcolm Mathews CFO 2022
Malcolm Mathews Wice President 2022

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TQ QUESTION 3: For purposes of s Question 3. the termn afficer means a president. vice president.
secretary, treasurer or principal finaneial afficer. comptrolfer or principal accounting afficer, and any person that

rowtinely performing similar functions.

PRINCIPAL SECURITY HOLDERS
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date, who is the beneficial owner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power.

Name of Holder No. and F:Eass % of Voting Powar
of Securities Now Held Prior to Offering

Michael Pratt 3230444.0 Commen stock 323

Lofc Bastard 3230444.0 Common stock 323

INSTRUCTION TO QUESTION 6. The above information must be provided ax of a dare thar is ne more than 126 duys
prior 1o the dare of filing of this sffering statement.

To calcwlate fowal vofing power, include all securities for wihich the person divecily o indirecily has or shares the voting
pewver, which includes the power to vote or 1o divect the varing of such securities. [f the person has the right io acquire
vating power af Such securities wighin 60 days, incluading through the exercise af any apiion, warrant or vight, the
canversion af @ security, or other arrangement. or if securities are held by a member af the family. through
CAPArarions or parmerships, ar oterwise in a manner hat would atlow a persan to direet or control the voting of the

securities (or share in such divection or control — as, for example, a co-trustee) they should be included as being

beneficiaily owned.” You should include an explanation of these cifcumstances in a foomole @ e “Number of and
Class of Securities Now Held.” To calcudate autstainding voung equity securines, assume all outstanding options are

exercised and all owisianding convertible securities converted,

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the
issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7. Wefunder witl provide your companys Wefunder profile as an appendix (Appendix

Al ta the Form C in PDF format. The submission will include all Q&A ftems and “read more ™ links in an un-collapsed

formar. Al videos will be sranscribed.

This means thar any informarion provided fn your Wefimder prafile will ie provided ro the SEC in response io this
question. As a vesult. your company will be potenstally Nable for misstatements and amissions in your prafiie under the
Securities Act of 1953, which requires you to provide material informaion related (0 your business and anticipated
business pian. Please review Your Wefunder profile carefully to ensure it provides all material infarmation, is ot
Salse or misleading, and does net omit any information that wonld cause the information included to be false or

misteading.

RISK FACTORS

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.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an Investment in the issuer speculative or risky:

Our patents and other intellectual property could be unenforceable or
ineffective once reviews are completed.

We believe the most valuable component of our intellectual property portfolio
will be our patents and that part of the Company's current value depends on
the strength of these patents. The Company intends to continue to file
additional patent applications and build its intellectual property portfolic as
we discover new technologies related to the development of flywheel energy
storage systems (FESS).

The Company's intellectual property rights may not be sufficiently broad or
otherwise may not provide us a significant competitive advantage. In addition,
the steps that we take to maintain and protect our intellectual property may
not prevent it from being challenged, invalidated, circumvented or designed-
around, particularly in countries where intellectual property rights are not
highly developed or protected. In some circumstances, enforcement may not
be available to us because an infringer has a dominant intellectual property
nosition or far ather business reasans or calntrias mav raauira comnulsoary



licensing of our intellectual property.

Our failure to obtain or maintain intellectual property rights that convey
competitive advantage, adequately protect our intellectual property or detect
or prevent circumvention or unauthorized use of such property, could
adwversely impact our competitive position and results of operations.

We also rely on nendisclosure and noncompetition agreements with
employees, consultants and other parties to protect, in part, trade secrets and
other proprietary rights. There can be no assurance that these agreements will
adequately protect our trade secrets and other proprietary rights and will not
be breached, that we will have adequate remedies for any breach, that others
will not independently develop substantially equivalent proprietary
information or that third parties will not otherwise gain access to our trade
secrets or other proprietary rights.

As we expand our business, protecting our intellectual property will become
increasingly important. The protective steps we have taken may be inadeguate
to deter our competitors from using our proprietary information. In order to
protect or enforce our patent rights, we may be required to initiate litigation
against third parties, such as infringement lawsuits. Also, these third parties
may assert claims against us with or without provocation. These lawsuits could
be expensive, take significant time and could divert management's attention
from other business concerns.

The law relating to the scope and validity of claims in the technology field in
which we operate is still evolving and, consequently, intellectual property
positions in our industry are generally uncertain. We cannot assure you that
we will prevail in any of these potential suits or that the damages or other
remedies awarded, if any, would be commercially valuable.

There are several potential competitors who are better positioned than we
are to take the majority of the market.

We will compete with larger, established Energy Storage manufacturers who
currently have products on the markets and/or various respective product
development programs. They 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 not render our technology or
products obsclete or that the flywheel energy storage system developed by us
will be preferred to any existing or newly developed technologies. It should
further be assumed that that competition will intensify, The

Company's success depends on our ability to continuously raise funding, keep
cost under control, and properly execute in our delivery of the Gnetic FESS.

Ginetic is a brand-new company.

The Company was incorporated on September 20th, 2022 in USA, and has
subsidiary entities in China (incorporated September 28th 2021), and
Singapore (incorporated April 22, 2022). The Company has no history, no
clients, and no revenues.

If you are investing in this company, it's because you think the Qnetic FESS is a
good idea, that the Company will be able to secure the intellectual property
rights to the Qnetic FESS and that the Company will secure the exclusive
marketing and manufacturing rights to the Qnetic FESS, that we will be able to
successfully market, manufacture and sell the Qnetic FESS, that we can price it
right and sell it to enough customers so that the company will succeed.

We have vet to sell any Qnetic FESS and we plan to market a Qnetic FESS that
has no commercial contemporaries. Further, we have never turned a profit and
there is no assurance that we will ever be profitable

Any valuation of the Company at this stage is pure speculation.

The Company's has not been valued at this stage. There has been no outside
contributions or assessment of valuation at this time.

The Company's business success, timeline, and milestones are estimations.

The Company's business success projections and cost models are only
estimates. The Company produced these projections based on existing
business models of successful and unsuccessful efforts of other companies
within the technology and market space. It should be noted that these
estimations may change as the Company continues development of the
Qnetic FESS, as well as development of manufacturing facilities.



If we cannot continue to raise further rounds of funding, we cannot succeed.

The Company will require additional rounds of funding to complete
development of the FESS and begin shipments of the Qnetic FESS. If the
Company is unable to secure funding, the Company will be unable to succeed
in development of the Qnetic FESS.

Risk of borrowing.

The Company may incur additional debt from financial institutions in the
future to sustain operational capabilities.

‘We are still in the development phase and have not begun revenue shipments
of product.

We are currently in the development phase of the Qnetic FESS and have not
yet started manufacturing and sales. Cost overruns, scheduling delays, and
failure to meet product performance goals may be caused by, but not limited
to, unidentified technical hurdles, delays in material shipments, and regulatory
hurdles.

We may experience delays in design and manufacturing of the Qnetic FESS.

We may experience significant delays in bringing the Qnetic Flywheel Energy
Storage System to market due to desiagn considerations, technical challenges,
material availability, manufacturing compglications, and regulatory
considerations. Such delays could materially damage our brand, business,
financial goals, operation results, and product.

We face significant barriers in development of a competitive energy storage
device in a crowded market space.

The Company faces significant technical, resource, and financial barriers in
development of the Gnetic FESS intended to compete in a crowded energy
storage space. Incumbents have substantially deeper pockets, large pools of
resources, and manufacturing experience. The Company will need to contract
with development partners who may have existing relationships with
incumbent manufacturers, these relationships may pose a significant risk in
our ability to successfully develop this program.

There are significant regulatory and standard performance barriers to
overcome.

An energy storage device manufacturer must overcome significant regulatory
reguirements such as, but not limited to, insurance safety testing, regulatory
mandated safety features, manufacturing and guality control standards, as
well as device performance standards. The Company’s inability to achieve any
success in any of these standards and regulatory reguirements may adversely
affect our brand, business, financial goals, operation results, and product
performance.

We depend on key personnel and partnerships with specific expertise.

The Company's ability to successfully develop the Qnetic FESS is greatly
affected by our ability to identify and acquire specific expertise through
personnel, partnerships, and acquisitions. If the Company is not able to quickly
identify and acquire said expertise, this may significantly affect our ability to
execute delivery of the Qnetic FESS and subsequent iterations of the product.

Energy storage technology is changing rapidly.

There is significant development and investment inte energy storage
technology being made today. Such rapidly changing technology conditions
may adversely affect the Company's ability to continuously remain a market
leader, provide superior product performance, and an outstanding customer
experience.

We are substantially at risk of unfavorable regulations.

Energy storage devices are subject to substantial regulation under
international, federal, state, local and foreign laws regarding safety,
performance, and import regulations. Our products will need to comply with
many governmental standards and regulations relating to device safety, cost,
electrical compliance, noise control, and material recycling, among others.
Compliance with all these requirements may delay our production launch,
thereby adversely affecting our business and financial condition.

If we are unable to control the cost of development, cost of manufacturing,
and cost of operations of the Company, our business may be substantially
affected.

If we are unable to maintain taraet cost of manufacturina. develonina.



designing, distributing, and maintaining our Gnetic FESS, we may incur
significant cost increases which can adversely affect the operation of
our business.

We have made, and will continue to make substantial investments into the
development of Qnatic FESS. Such investments may have unforeseen costs
that we have been unable to accurately predict, which may materially impact
our ability to execute our business as planned.

Qnetic will face significant costs in development and purchasing of materials
required to build the Qnetic FESS through external partnerships. These
purchases are subject to conditions outside the control of the Company and as
such, these conditions may substantially affect our business, product, brand,
operational, and financial geals.

If our Ginetic FESS fails to meet performance goals, we may be required to
perform mandatory repairs of defective components, recall of products, or
litigation settlements.

If the Qnetic FESS are unable to meet performance and quality criteria, we
may be required to perform product recalls to remedy defects. Failing to meet
performance goals can lead to substantial costs related to performing such
corrective actions.

Although the Company will perform significant internal testing and
qualifications, as well as external qualifications through approved third-party
vendors against industry standards and regulatory reguirements, there will be
unanticipated conditions which may negatively impact expected performance
and safety of our devices.

As such, Qnetic may perform a corrective action such as a recall of products,
mandatory repairs of defective components, or litigation settlements which
can materially affect our financial goals, operation results, brand, business, and
products,

If we are unable to address service requirements, we may negatively affect
ouF customer experience.

As such, the Company will require service capabilities be established in
locations within close proximity to our Gnetic FESS owners. The

Company's ability to engage with third-party operated service locations, as
well as our ability to establish Company-operated locations, will be critical to
the success of developing a positive customer experience.

We may become subject to product liability litigation and complaints.

While the Company will work diligently to ensure that we meet all Company
and regulatory safety requirements. It is possible that through unanticipated
circumstances or conditions out of our control, the risk of product liability
claims and adverse publicity may oceur through manufacturing, developing,
marketing, and sales of an energy storage device.

We may be inherently subject to conditions which permit only a single source
supplier for specific components necessary to develop and manufacture the
Qnetic FESS.

The Company will continuously and diligently work towards obtaining multiple
sources of materials and components to mitigate risk in our supply chain.
However, it is possible that specific components or solutions required to
manufacturer an energy storage device may be subject to intellectual properly,
material availability, or expertise owned solely by a single supplier. A condition
such as a single source supplier may hinder our ability to secure cost,
schedule, and long term viability of the Qnetic FESS.

Our Founders, Michael Pratt and Loic Bastard, own a majerity of the available
shares.

Qur Founders, Michael Pratt and Loic Bastard currently own a majority of the
outstanding shares of the Company. As such, the interests of Michael Pratt and
Loic Bastard may differ from minor share holders interest. As such, Michael
Pratt and Loic Bastard can control management direction and most corporate
matters that require stock holder approval.

‘We have no history in the Energy Storage Device market.

Although the Company will take significant steps in building brand awareness
in the energy storage device market, Qnetic is a new company and currently
has ne history in the energy storage device market. As such, it is possible that
the Company's lack of history may impact our brand, business, financial goals,
aperation performance, and products.



The Company's success depends on the experience and skill of the board of
directors, its executive officers and key employees.

We are dependent on our board of directors, executive officers and key
employees. These persons may not devote their full time and attention to the
matters of the Company. The loss of our board of directors, executive officers
and key employees could harm the Company's business, financial condition,
cash flow and results of operations.

Although dependent on certain key personnel, the Company does not have
any key person life insurance policies on any such people.

We are dependent on certain key personnel in order te conduct our operations
and execute our business plan, however, the Company has not yet purchased
any insurance policies with respect to those individuals in the event of their
death or disability. Therefare, if any of these personnel die or become
disabled, the Company will not receive any compensation to assist with such
person's absence. The loss of such person could negatively affect the
Company and our operations.

We have no way to guarantee key personnel will stay with the Company, as
many geogdgraphies do not enforce non-competition agreements, and therefore
acquiring key person insurance will not ameliorate all of the risk of relying on
key personnel.

Our business could be negatively impacted by cyber security threats, attacks
and other disruptions,

We may face advanced and persistent attacks on our information
infrastructure where we manage and store various proprietary information and
sensitive/confidential data relating to our operations. These attacks may
include sophisticated malware (viruses, worms, and other malicious software
programs) and phishing emails that attack our products or otherwise exploit
any security vulnerabilities. These intrusions sometimes may be zero-day
malware that are difficult to identify because they are not included in the
signature set of commercially available antivirus scanning programs.

Experienced computer programmers and hackers may be able to penetrate
our network security and misappropriate or compromise our confidential
information or that of our customers or other third-parties, create system
disruptions, or cause shutdowns. Additionally, sophisticated software and
applications that we produce or procure from third-parties may contain
defects in design or manufacture, including “bugs” and other problems that
could unexpectedly interfere with the operation of the information
infrastructure.

A disruption, infiltration or failure of our information infrastructure systems or
any of our data centers as a result of software or hardware malfunctions,
computer viruses, cyber-attacks, employee theft or misuse, power disruptions,
natural disasters or accidents could cause breaches of data security, loss of
critical data and performance delays, which in turn could adversely affect our
business.

The Company is not subject to Sarbanes-Oxley regulations and may lack the
financial controls and procedures of public companies.

The Company may not have the internal control infrastructure that would meet
the standards of a public company, including the requirements of the Sarbanes
Oxley Act of 2002, As a privately-held (non-public) Company, the Company is
currently not subject to the Sarbanes Oxley Act of 2002, and its financial and
disclosure controls and procedures reflect its status as a development stage,
non-public company.

There can be no guarantee that there are no significant deficiencies or
material weaknesses in the quality of the Company’s financial and disclosure
controls and procedures. If it were necessary to implement such financial and
disclosure controls and procedures, the cost to the Company of such
compliance could be substantial and could have a material adverse effect on
the Company's results of operations.

There is no guarantee of a return on an Investor’s investment.

There is no assurance that an Investor will realize a return on their investment

or that they will not lose their entire investment. For this reason, each Investor
should read this Form C and all exhibits carefully and should consult with their
attorney and business advisor prior to making any investment decision.

Investors will not be entitled to any inspection or information rights other
than those required by law.



Investors will not have the right to inspect the books and records of the
Company or to receive financial or other information from the Company, other
than as required by law. Other security holders of the Company may have such
rights. Regulation CF requires only the provision of an annual report on Form
C and no additional information.

Additionally, there are numerous methods by which the Company can
terminate annual report obligations, resulting in no information rights,
contractual, statutory or otherwise, owed to Investors. This lack of information
could put Investors at a disadvantage in general and with respect to other
security holders, including certain security holders who have rights to periodic
financial statements and updates from the Company such as quarterly
unaudited financials, annual projections and budgets, and monthly progress
reports, among other things.

The Company's executive officers and directors will continue to exercise
significant control over the Company after this Offering, which will limit your
ability to influence corporate matters and could delay or prevent a change in
corporate control.

Immediately following the completion of this Offering, and assuming we
complete the maximum Offering, the Company's executive officers will
beneficially heold, in the aggregate, the majority of the Company's outstanding
common stock, assuming conversion of the Securities. As a result, these
stockholders will be able to influence our management and affairs and control
the outcome of matters submitted to stockholders for approval, including the
election of directors and any sale, merger, consolidation, or sale of all or
substantially all of the Company's assets.

The Company's executive officers may have acquired their shares of common
stock for substantially less than the price of the shares of Securities being
acquired in this Offering, and they may have interests, with respect to their
common stock, that are different from those of Investors in this Offering and
the concentration of voting power amoeng one or more of these stockholders
may have an adverse effect on the value of the Securities.

In addition, this concentration of ownership might adversely affect the
Company by: (1) delaying, deferring or preventing a change of control of the
Company; (2) impeding a merger, consolidation, takeover or other business
combination invalving the Company; or (3) discouraging a potential acquirer
from making a tender offer or otherwise attempting to obtain control of the
Company.

Investors purchasing the Securities in this Offering may be significantly
diluted as a consequence of subsequent financings.

The Securities being offering will be subject to dilution. The Company intends
to issue additional equity to employees and third-party financing sources in
amounts that are uncertain at this time, and as a consequence, holders of
Securities will be subject to dilution in an unpredictable amount. Such dilution
will reduce an Investor’s control and economic interests in the Company.

The amount of additional financing needed by the Company will depend upon
several contingencies not foreseen at the time of this offering. Each such
round of financing (whether from the Company or other investors) is typically
intended to provide the Company with enough capital to reach the next major
carporate milestone. If the funds are not sufficient, the Company may have to
raise additional capital at a price unfavorable to the existing invaestors,
including the purchaser.

The availability of capital is at least partially a function of capital market
conditions that are beyond the control of the Company. There can be no
assurance that the Company will be able to predict accurately the future
capital requirements necessary for success or that additional funds will be
available from any source. Failure to obtain such financing on favorable terms
could dilute or otherwise severely impair the value of the purchaser's
Company securities.

There is no present market for the Securities and we have arbitrarily set the
terms.

The Offering terms were not established in a competitive market. We have
arbitrarily set the terms of the Securities with reference to the general status
of the securities market and other relevant factors. The terms for the securities
should not be considered an indication of the actual value of the Securities
and is not based on the Company's net worth or prior earnings. We cannot
guarantee that the Securities can be resold at a profit.

The Securities will not be freelv tradable under the Securities Act until one



year from the initial purchase date. Although the Securities may be tradable
under federal securities law, state securities regulaticns may apply, and each
Investor should consult with their attorney.

You should be aware of the long-term nature of this investment. There is not
now and likely will not ever be a public market for the Securities. Because the
Securities have not been registered under the Securities Act or under the
securities laws of any state or foreign jurisdiction, the Securities have transfer
restrictions and cannot be resold in the United States except pursuant to Rule
501 of Regulation CF.

It is not currently contemplated that registration under the Securities Act or
other securities laws will be effected. Limitations on the transfer of the
Securities may also adversely affect the price that you might be able to ebtain
for the Securities in a private sale.

Investors should be aware of the long-term nature of their investment in the
Company. Each Investor in this Offering will be required to represent that they
are purchasing the Securities for their own account, for investment purposes
and not with a view to resale or distribution thereof.

The Company has the right to conduct multiple closings during the Offering.

If the Company meets certain terms and conditions, an intermediate close of
the Offering can occur, which will allow the Company to draw down on a
portion of the proceeds committed and captured in the Offering during the
relevant period. The Company may choose to continue the Offering thereafter.

Investors should be mindful that this means they can make multiple investment
commitments in the Offering, which may be subject to different cancellation
rights. For example, if an intermediate close occurs and later a material change
occurs as the Offering continues, Investors whose investment commitments
were previously closed upon will not have the right to re-confirm their
investment as it will be deemed to have been completed prior to the material
change.

The Company may also end the Offering early.

If the Target Offering Amount is met after 21 calendar days, but before the
Offering Deadline, the Company can end the Offering by providing notice to
Investors at least 5 business days prior to the end of the Offering. This means
your failure to participate in the Offering in a timely manner, may prevent you
from being able to invest in this Offering - it also means the Company may
limit the amount of capital it can raise during the Offering by ending the
Offering early.

The Company has the right to extend the Offering Deadline.

The Company may extend the Offering Deadline beyvond what is currently
stated herein. This means that your investment may continue to be held in
escrow while the Company attempts to raise the Target Offering Amount even
after the Offering Deadline stated herein is reached. While you have the right
to cancel your investment in the event the Company extends the Offering
Deadline, if yvou choose to reconfirm your investment, your investment will not
be accruing interest during this time and will simply be held until such time as
the new Offering Deadline is reached without the Company receiving the
Target Offering Amount, at which time it will be returned to you without
interest or deduction, or the Company receives the Target Offering Amount, at
which time it will be released to the Company to be used as set forth herein.
Upon or shortly after the release of such funds to the Company, the Securities
will be issued and distributed to you.

The Company has the right to limit individual Investor commitment amounts
based on the Company’s determination of an Investor’s sophistication.

The Company may prevent any Investor from committing more than a certain
amount in this Offering based on the Company's determination of the
Invastor's sophistication and ability to assume the risk of the investment. This
means that your desired investment amount may be limited or lowered based
solely on the Company’'s determination and not in line with relevant
investment limits set forth by the Regulation CF rules. This also means that
other Investors may receive larger allocations of the Offering based solely on
the Company's determination.

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 in this Form Cis an



estimate based on our current business plan.

We may, however, find it necessary or advisable to significantly reallocate
portions of the net proceeds reserved for one category to another, and we will
have broad discretion in doing so. You may not have the opportunity, as part
of your investment decision, to assess whether the proceeds are being used
appropriately.

Neither the Offering nor the Securities have been registered under federal or
state securities laws.

No governmental agency has reviewed or passed upon this Offering or the
Securities. Neither the Offering nor the Securities have been registered under
federal or state securities laws. Investors will not receive any of the benefits
available in registered offerings, which may include access to quarterly and
annual financial statements that have been audited by an independent
accounting firm. Investors must therefore assess the adequacy of disclosure
and the fairness of the terms of this Offering based on the information
provided in this Form C and the accompanying exhibits.

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

You should not rely on the fact that our Form C is accessible through the U.S.
Securities and Exchange Commission's EDGAR filing system as an approval,
endorsement or guarantee of compliance as it relates to this Offering. The U.S.
Securities and Exchange Commission has not reviewed this Form C, nor any
document or literature related to this Offering.

The Company could potentially be found to have not complied with securities
law in connection with this Offering related to “Testing the Waters.”

Prior to filing this Form C, the Company engaged in “testing the waters”
permitted under Regulation Crowdfunding (17 CFR 227.208), which allows
issuers to communicate to determine whether there is interest in the offering.
All communication sent is deemed to be an offer of securities for purposes of
the antifraud provisions of federal securities laws.

Any Investor who expressed interest prior to the date of this Offering should
read this Form C thoroughly and rely only on the information provided herein
and not on any statement made prior to the Offering. The communications
sent to Investors prior to the Offering are attached as Exhibit E. Some of these
communications may not have included proper disclaimers required for
"testing the waters”.

State and federal securities laws are complex, and the Company could
potentially be found to have not complied with all relevant state and federal
securities law in prior offerings of securities.

The Company is conducting an offering of Securities and may not be
compliant with all relevant state and federal securities laws. If a court ar
regulatory body with the required jurisdiction ever concluded that the
Company may have violated state or federal securities laws, any such violation
could result in the Company being required to offer rescission rights to
investors in such offering.

If such investors exercised their rescission rights, the Company would have to
pay to such investors an amount of funds equal to the purchase price paid by
such investors plus interest from the date of any such purchase. No assurances
can be given that the Company will, if it is required to offer such investors a
rescission right, have sufficient funds to pay investors the amounts required.

In addition, if the Company violated federal or state securities laws in
connection with sale of its securities, federal or state regulators could bring an
enforcement, regulatory and/or other legal action against the Company which,
among other things, could result in the Company having to pay substantial
fines and be prohibited from selling securities in the future.

Investment in new business strategies could disrupt the Company’s ongoing
business, present risks not originally contemplated and adversely affect the
Company’s business, reputation, results of operations and financial condition.

The Company has invested, and in the future may invest, in new business
strategies. Such endeavors may involve significant risks and uncertainties,
including distraction of management from current operations, greater-than-
expected liabilities and expenses, economic, political, legal and regulatory
challenges associated with operating in new businesses, regions or countries,
inadequate return on capital, potential impairment of tangible and intangible

aceate and cianificant writa-~ffc
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Investment transactions are exposed to additional risks, including failing to
obtain required regulatory approvals on a timely basis or at all, or the
imposition of onerous conditions that could delay or prevent the Company
from completing a transaction or otherwise limit the Company's ability to fully
realize the anticipated benefits of a transaction.

These new ventures are inherently risky and may not be successful. The failure
of any significant investment could adversely affect the Company’s business,
reputation, results of operations and financial condition.

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.

The patent for Qnetic's technology has not been completed, and the issuer will
be engaging in corporate restructuring during the raise. In the same time
frame, the issuer will also become the parent company for both a Singapore
and a Shanghai based entity.

Small Management Team

Our future success depends on the efforts of a small management team. The
loss of services of the members of the management team may have an
adverse effect on the company. There can be no assurance that we will be
successful in attracting and retaining other personnel we require to
successfully grow our business.

The Securities may never convert to equity or be liquidated.

The Company may never receive a future equity financing or elect to convert
the Securities upon such future financing. In addition, the Company may never
undergo a liguidity event such as a sale of the Company or an IPQ.

If neither the conversion of the Securities nor a liguidity event occurs, the
Purchasers could be left holding the Securities in perpetuity. The Securities
have numerous transfer restrictions and will likely be highly illiquid, with no
secondary market on which to sell them. The Securities are not eguity
interests, have no ownership rights, have no rights to the Company's assets or
profits and have no voting rights or ability to direct the Company or its
actions.

INSTRUCTION TO QUESTION & Avoid generalized starements and ivcdude onfy these faclors thar are wnigue o the
issuer. Diseussion should be tailored to the isswer’s business and the affering and should not repear vhe factors

addressed in ihe legends sex forth above. No specific number of risk factors is requived to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working
capital and general corporate purposes, which includes the specific items
listed in Item 10 belew. While the Company expects to use the net proceeds
from the Offering in the manner described above, it cannot specify with
certainty the particular uses of the net proceeds that it will receive from this
Offering. Accordingly, the Company will have broad discretion in using these
proceeds.

10. How does the issuer intend to use the proceeds of this offering?

It we raise: $250,000

Use of 10% Filing initial patents, 65% Design and Build of Lab Scale
Proceedst o stotype, 5% Testing, 12.5% Operational Expenses for 3 months,
7.5% Wefunder Fees
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days for the investor to reconfirm.

If the Investor cancels his or her investment commitment during the period
when cancellation is permissible, or does not reconfirm a commitment in the
case of a material change to the investment, or the offering does not close, all
of the Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel. The Investment Agreement you will execute
with us provides the Company the right to cancel for any reason before the
offering deadline.

If the sum of the investment commitments from all investors does not egual or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be
cancelled and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see
Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE™),

which provides Investors the right to preferred stock in the Company
(“Preferred Stock™),

when and if the Company sponsors an equity offering that involves Preferred
Stock, on the standard terms offered to other Investors.

Conversion to Preferred Equity. Based on our SAFEs, when we engage in an offering
of equity interests involving preferred stock,

Investors will receive a number of shares of preferred stock calculated using
the method that results in the greater number of preferred stock:

1. the total value of the Investor's investment, divided by
1. the price of preferred stock issued to new Investors multiplied by
2. the discount rate (803%), or

2. if the valuation for the company is more than $15,000,000.00 (the
“Valuation Cap"), the amount invested by the Investor divided by the
quotient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.

3. for investors up to the first $600,000.00 of the securities, investors will
receive a valuation cap of $12,000,000.00 and a discount rate of 75.0%.

Additional Terms of the Valuation Cap. For purposes of option (ii) above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without double-counting, in each case calculated on an as-
converted to Common Stock basis):

- Includes all shares of Capital Stock issued and outstanding;
- Includes all Converting Securities;

- Includes all (i) issued and outstanding Options and (ii) Promised Options;
and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued
Option Pool prior to such increase.

Liguidity Events. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners
prior to Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount") or {il) the amount payable on the number of shares of Common
Stock equal to the Purchase Amount divided by the Liquidity Price (the
"Conversion Amount”)



Liquidity Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to

operate like standard nonparticipating Preferred Stock. The Investor's right to

receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims,
including contractual claims for payment and convertible promissory notes
(to the extent such convertible promissory notes are not actually or
notionally converted into Capital Stock);

2. On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor
and such other Safes and/or Preferred Stock, the applicable Proceeds will
be distributed pro rata to the Investor and such other Safes and/or
Preferred Stock in proportion to the full payments that would otherwise be
due; and

3. Senior to payments for Commeon Stock.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided
to issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-
issuer with the Company of the securities being offered in this offering. The
Company's use of the SPV is intended to allow investors in the SPV to achieve
the same economic exposure, voting power, and ability to assert State and
Federal law rights, and receive the same disclosures, as if they had invested
directly in the Company. The Company's use of the SPV will not result in any
additional fees being charged to investors.

The SPV has been organized and will be operated for the sole purpose of
directly acquiring, holding and disposing of the Company’s securities, will not
borrow money and will use all of the proceeds from the sale of its securities
solely to purchase a single class of securities of the Company. As a result, an
investor investing in the Company through the SPV will have the same
relationship to the Company's securities, in terms of number, denomination,
type and rights, as if the investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described
below) is in effect.

Proxy to the Lead Investor

The 5PV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the
“Investor”), through a power of attorney granted by Investor in the Investor
Agreement, has appointed or will appoint the Lead Investor as the Investor's
true and lawful proxy and attorney (the “Proxy”) with the power to act alone
and with full power of substitution, on behalf of the Investor to: (i) vote all
securities related to the Company purchased in an offering hosted by
Wefunder Portal, and (ii) execute, in connection with such voting power, any
instrument or document that the Lead Investor determines is necessary and
appropriate in the exercise of his or her authority. Such Proxy will be
irrevacable by the Investor unless and until a successor lead investor
(“Replacement Lead Investor™) takes the place of the Lead Investor. Upon
notice that a Replacement Lead Investor has taken the place of the Lead
Investor, the Investor will have five (5) calendar days to revoke the Proxy. If the
Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of
the Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

[ ves
Mo

15. Are there any limitations on any voting or other rights identified above?

See the above description of the Proxy to the Lead Investor.

16. How may the terms of the securities being offered be modified?
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consent of the Company and either:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Maoney Valuation Cap” and "Discount Rate” as this Safe {and Safes lacking
one or both of such terms will be considered to be the same with respect to
such term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended, waived or madified in this
manner,
B. the consent of the Investor and each holder of such Safes must be
solicited (even if not obtained), and
C. such amendment, waiver or modification treats all such holders in the
same manner. “Majority-in-interest” refers to the holders of the
applicable group of Safes whose Safes have a total Purchase Amount
greater than 50% of the total Purchase Amount of all of such applicable
group of Safes,

Pursuant to authorization in the Investor Agreement between each Investor

and Wefunder Portal, Wefunder Portal is authorized to take the following

actions with respect to the investment contract between the Company and an

investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be translerred by any purchaser of such securities during the one

year period beginning when the securities were issued. unless such securities are transferred:

. to the 1ssuer;

(=]

to an accredited investor;

. s part of an offering registered with the U.S. Sccurities and Exchange Commission: or

b

lo a member of the family of the purchaser or the equivalent. to a trust controlled by the purchaser, o
i trust created for the benehit of a member of the famaly of the purchaser or the equivalent, or in

conncction with the death or divoree of the purchaser or other similar circumstance.

MNOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that
person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or
sister-in-law of the purchaser, and includes adoptive relationships. The term “spousal
equivalent” means a cohabitant occupying a relationship generally equivalent to that of
a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Commeon
Stock 10000000 10000000 Yes w

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

We are in the process of issuing shares to the founders and early executives,
and expect to have a CAP table in place before 12/31/2022. This SAFE issued
in this offering will convert to preferred stock upon a qualified financing event.
Preferred stock has not yet been authorized. Preferred will have a 1x
liguidation preference over Common.
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The amount of additional financing needed by the Company, if any, will
depend upon the maturity and objectives of the Company. The declining of an
opportunity or the inability of the Investor to make a follow-on investment, or
the lack of an opportunity to make such a follow-on investment, may result in
substantial dilution of the Investor's interest in the Company.

23. What are the risks to purchasers associated with corporate actions, including
additional issuances of securities, issuer repurchases of securities, a sale of the issuer or of
assets of the issuer or transactions with related parties?

Additional issuances of securities. Following the Investor's investment in the
Company, the Company may sell interests to additional investors, which will
dilute the percentage interest of the Investor in the Company. The Investor
may have the opportunity to increase its investment in the Company in such a
transaction, but such opportunity cannot be assured. The amount of additional
financing needed by the Company, if any, will depend upon the maturity and
objectives of the Company. The declining of an opportunity or the inability of
the Investor to make a follow-on investment, or the lack of an opportunity to
make such a follow-on investment, may result in substantial dilution of the
Investor's interest in the Company.

Issuer repurchases of securities. The Company may have authority to
repurchase its securities from shareholders, which may serve to decrease any
liguidity in the market for such securities, decrease the percentage interests
held by other similarly situated investors to the Investor, and create pressure
on the Investor to sell its securities to the Company concurrently.

A sale of the issuer or of assets of the issuer. As a minority owner of the
Company, the Investor will have limited or no ability to influence a potential
sale of the Company or a substantial portion of its assets. Thus, the Investor
will rely upon the executive management of the Company and the Board of
Directors of the Company to manage the Company so as to maximize value for
shareholders. Accordingly, the success of the Investor's investment in the
Company will depend in large part upon the skill and expertise of the
executive management of the Company and the Board of Directors of the
Company. If the Board Of Directors of the Company authorizes a sale of all or
a part of the Company, or a disposition of a substantial portion of the
Company's assets, there can be no guarantee that the value received by the
Investor, together with the fair market estimate of the value remaining in the
Company, will be equal to or exceed the value of the Investor's initial
investment in the Company.

Transactions with related parties. The Investor should be aware that there will
be cccasions when the Company may encounter potential conflicts of interest
in its operations. On any issue involving conflicts of interest, the executive
management and Board of Directars of the Coampany will be guided by their
good faith judgement as to the Company's best interests. The Company may
engage in transactions with affiliates, subsidiaries or other related parties,
which may be on terms which are not arm's-length, but will be in all cases
consistent with the duties of the management of the Company to its
shareholders. By acquiring an interest in the Company, the Investor will be
deemed to have acknowledged the existence of any such actual or potential
conflicts of interest and to have waived any claim with respect to any liability
arising from the existence of any such conflict of interest.

24, Describe the material terms of any indebtedness of the issuer:

Loan

Lender Michael Alexander Pratt & Laic Bastard
Issue date 09/29/22

Amount $78,815.00

Outstanding principal plus interest $78,815.00 as of 12/13/22
Interest rate 0.0% per annum
Current with payments Yes

Within three vears of the date of the original loan it will be paved off in equity to the founders.

None.

INSTRUCTION TO QUESTION 24: name the creditor, ameunt owed, interest vate, marurity date, and any other
maierial wrms.

25. What other exempt offerings has the issuer conducted within the past three years?



Offering Date Exemption Security Type AmountSold Use of Proceeds
Mo exempt offerings.

26. Was or is the issuer ar any entities contrelled by or under common control with the
issuer a party to any transaction since the beginning of the issuer’s last fiscal year, or any
currently proposed transaction, where the amount involved exceeds five percent of the
aggregate amount of capital raised by the issuer in reliance on Section 4(a)(6) of the
Secutities Act during the preceding 12- month period, including the amount the issuer
seeks to raise in the current offering, in which any of the fellowing persons had or is to
have a direct or indirect material interest:

-

. any director or officer of the issuer;

. any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or more of the issuer's outstanding voting equity securities, calculated on the
basis of voting power:

. if the issuer was incorporated or organized within the past three years, any promoter of
the issuer;

4, or any immediate family member of any of the foregoing persons.

[

w

=]
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For each transaction specify the person, relationship to issuer, nature of interest in
transaction, and amount of interest.

Name Michael Alexander Pratt & Laoic Bastard
Amount Invested $78,815.00

Transaction type Loan

Issue date 09/29/22

Outstanding principal plus interest $78,815.00 as of 12/13/22

Interest rate 0.0% per annum
Current with payments Yes
Relationship Founders

INSTRUCTIONS TO QUESTION 26: The term transaction includes, but is not [imited to, any financial transaction,
arrangement or relatienship (incliding anv indebredness or guarantee of indebtedness) or any series of similar
transactions. arrangements or relationsiips.

Beneficial ewnership for purposes of paragraph (2) shall be determinied as of o date that is ne more thar 120 days
priar to the date af filing af this affering statement and using the same calewlation described in Question 6 of this

Question and Answer formal.

The term “member of the family” includes any child, stepchild, grandchild, parent, siepparent, grandparent, spouse or
spousal equivalent. sibling. mother-in-law, father-in-law, son-in-law, daughier-in-law. brother-in-law. o sister-in-law
af the persen, and includes adopsive relationships. The term “spousal equivalent” means a cohabitant eccupying a

relationship generatly equivalent to thar af @ spouse.
Compute the amount of a redated party’s inferest in any transaction without regard 1o the amount of the profit or loss

involved in the wansacrion. Witere it is nor praciicable 1o siate the approximate antouns of the interest, diselose tie

prﬁ],ﬂﬂ!ﬂlﬂ” ot valved I the iransaction.

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

O Ne

28. Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial
condition and results of operations together with our financial statements and
the related notes and other financial information included elsewhere in this
offering. Some of the information contained in this discussion and analysis,
including information regarding the strategy and plans for our business,
includes forward-looking statements that involve risks and uncertainties. You
should review the "Risk Factors” section for a discussion of important factors



that could cause actual results to differ materially from the results described in
or implied by the forward-looking statements contained in the following
discussion and analysis,

Overview

Mechanical battery—the sustainable energy revelution

Qnetic is designing a grid-scale kinetic battery. This device provides daily
storage for solar and wind energy in order to solve the intermittency problem
of these power sources. With enough energy storage, civilisation can make the
full transition to sustainable energy and witness the end of fossil fuels.

We will design, test and manufacture the Qnetic battery and sell it to power
producers, developers and electric grids.

Qnetic's mission is to solve a global problem, therefore we believe Qnetic will
be global. We plan to have a European factory operational in 2026, then will
expand into North America and Asia, with each location having its own factory,
each producing hundreds of Qnetic.

Milestones

Qnetic Corporation was incorporated in the State of Delaware in September
2022,

Since then, we have:

- Our mission—transition our civilization to sustainable energy
- Our product—a low-cost, long-life, long-discharge grid-scale energy storage
- The result—the solution to solar and wind power intermittency

- Team—strong technical expertise, experienced in business and complex
system execution; global

- The market—growing exponentially, doubling every 3 years

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company’s limited operating history, the Company
cannot reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

Qur company was organized in September 2022 and has limited cperations
upon which prospective investors may base an evaluation of its performance.

= Revenues & Gross Margin, For the periods ended September 30, 2022, and
December 31, 2021, the Company had revenues of $0, and $0.

- Assets. As of September 30, 2022, the Company had total assets of $36,454,
including $26,194 in cash. As of December 31, 2021, the Company had total
assets of $7,056, including $7,056 in cash.

- Net Loss. The Company has had net losses of $40,760 for 2022 (as of
September 30th) and $3,358 for 2021.

- Liahilities. The Company's liabilities totaled $80,572 for 2022 (as of September
30th), and $10,414 for 2021.

Related Party Transaction

Refer to Question 26 of this Form C for disclosure of all related party
transactions.

Liquidity & Capital Resources

To-date, the company has been financed with $78,815 in debt.

After the conclusion of this Offering, should we hit our minimum funding
target, our projected runway is & months before we need to raise further
capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds".
We don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We



plan to raise capital in 3 months. Except as otherwise described in this Form C,
we do not have additional sources of capital other than the proceeds from the
offering. Because of the complexities and uncertainties in establishing a new
business strategy, it is not possible to adequately project whether the
proceeds of this offering will be sufficient to enable us to implement our
strategy. This complexity and uncertainty will be increased if less than the
maximum amount of securities offered in this offering is sold. The Company
intends to raise additional capital in the future from investors. Although capital
may be available for early-stage companies, there is no guarantee that the
Company will receive any investments from investors.

Runway & Short/Mid Term Expenses

Gnetic Corporation cash in hand is $60,610.30, as of November 2022, Qver the
last three months, revenues have averaged $0/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $6,000/month,
for an average burn rate of $6,000 per month. Our intent is to be profitable in
72 months.

No significant change in the finances since the date of the financials coverad.
Minimal operational expenses as we prepare for the building of the lab scale
prototype. We are currently pursuing filing for at least one patent, perhaps
two. In addition, we are verifying with third party sources our LCOS
calculations and market potential. Expenses in 2021 is related to company set
up. Expense in 2H 2022 is mostly related to initial prototype design for IP and
business operations for funding.

We are not expecting revenues to come in in the next 3-6month. The company
is going to continue focus on prototype design/testing, We expect to need
another $5M+ for building a full scale prototype. Beyond that, the capital
requirements are going to depend on the go to market model, several of which
are being considered. If we partner with a large industrial, capital requirements
will be less than a go it alone model. We expect to reach revenue generation in
5-6 years, but perhaps could be earlier depending on partnership model used
in the go to market strategy.

We are not profitable, and do not expect to be profitable until we reach
revenue generation in 5-6 years. Most of the initial 5-6 years will be spent in
building the prototypes, getting final production models certified, and creating
a manufacturing model, which may include partnerships to build the product.
We are also researching non-product revenue generation, including service,
maintenance and monitoring, energy arbitrage, etc, and the choice of model
used for final revenue generation may change based on market conditions and
customer needs. Our intent is to find the fastest path to revenue generation &
profitability as possible, but with a goal to achieve our overall mission as part
of the process. We estimate that the range of funding necessary to reach a
point of profitability could range anywhere from $100M - $300M depending
on the go to market model finally chosen.

Funding frem founders primarily, and a large part from friends and family, who
are also investing through Wefunder. We are also pursuing funding through
VCs and Grants from either the DQE or other such government entities in
Eurape and/or Singapore, as this is an important area in the mission to carbon
neutrality for many countries.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS TO QUESTION I8: The discussion must cover each year jor which financial statements are provided.
For issiers with no prior operating hisiory, the discassion shouwld focus on financial milestones and operasional,
liguidity and osher chatlenges. For issiers with an operaring hisiory, the discussion should focus on wherher historical
resiults aie cash flows ave representative of what investars should expect fn the furure. Take inte accomnt the proceeds
af the offering and any other known or pending sources of capital. Discuss how the proceeds from the offering will
affect liquidity, whether receiving these funds and any other addiional finds is necessary 1o he viabiliy of the
business, and how quickly the issuer anticipare s using its available cash. Describe the other available sources of
capital 1 the business, sueh as lines af crediy er required comriburions by sharehalders_ References 1o the issuer in this

Question 28 aiid these iswuctions refer to the issuer and its predecessors, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or
the period(s) since inception, If shorter:

Refer to Appendix C, Financial Statements




I, Michael Pratt, certify that:

(1) the financial statements of Qnetic Corporation included in this Form are
true and complete in all material respects ; and

(2) the financial information of Qnetic Corporation included in this Form
reflects accurately the information reported on the tax return for Qnetic

Corporation filed for the most recently completed fiscal year.

Michael Pratt

CEO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any
director, officer, general partner or managing member of the issuer, any beneficial owner
of 20 percent or more of the issuer’s putstanding voting equity securities, any promoter
connected with the issuer in any capacity at the time of such sale, any person that has
been or will be paid (directly or indirectly) rermuneration for solicitation of purchasers in
connection with such sale of securities, er any general partner, director, officer or
managing member of any such selicitor, prier to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of
issuers, their predecessors and affiliated issuers) before the filing of this offering
statement, of any feleny or misdemeancr:

. in connection with the purchase or sale of any security? [ Yes [ No

i. invalving the making of any false filing with the Commission? [] Yes [¢] Mo

iii. arising out of the conduct of the business of an underwriter, broker, dealer,
municipal securities dealer, investment adviser, funding portal or paid solicitor of
purchasers of securities? [] Yes 2] No

(2) Is any such person subject to any order, judgment or decree of any court of
competent jurisdiction, entered within five years before the filing of the information
required by Section 44A(b) of the Securities Act that, at the time of filing of this offering
statement, restrains or enjoins such person from engaging or continuing to engage in any
conduct or practice:

. in connection with the purchase or sale of any security? [] Yes [ No

i. involving the making of any false filing with the Commission? [] Yes [«] No

arising out of the conduct of the business of an underwriter, broker, dealer,
municipal securities dealer, investment adviser, funding portal or paid solicitor of
purchasers of securities? [] Yes 4] No

(3) Is any such person subject to a final order of a state securities commission (or an
agency or officer of a state perfoerming like functions); a state authority that supervises or
examines banks, savings associations or credit unions; a state insurance commission (or an
agency or officer of a state performing like functions); an appropriate federal banking
agency; the U.5, Commodity Futures Trading Commission; or the National Credit Union
Administration that:

i. at the time of the filing of this offering statement bars the person from:

A, association with an entity regulated by such commission, authority, agency
or officer? (] Yes [+] No

E. engaging in the business of securities, insurance or banking? [] Yes [¥] No
C. engaging in savings association or credit union activities?[ ] Yes [] No
il. constitutes a final order based on a vioclation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was

entered within the 10-year period ending on the date of the filing of this offering
statement? [] Yes [ No

(4) 15 any such person subject to an order of the Commission entered pursuant to Section
15¢(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act
of 1940 that, at the time of the filing of this offering statement:

. suspends of revokes such person’s registration as a broker, dealer, municipal
securities dealer, investment adviser or funding portal? [] Yes [+] No

i. places limitations on the activities, functions or operations of such person?

] ves [¥] No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes [F] No

(5) Is any such person subject to any order of the Commission entered within five years
before the filing of this offering statement that, at the time of the filing of this offering
statement, orders the person to cease and desist from committing or causing a violation or
future violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the



EXCNANGE ACT, SECTION 15(C)L1) OF TNe EXCnange ACT and Section 2ubil) or tne
Investment Advisers Act aof 1940 or any other rule or regulation thereunder?
[ Yes [+] Mo

ii. Section 5 of the Securities Act? [] Yes [ No

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a
registered national or affiliated securities association for any act or omission to act
constituting conduct inconsistent with just and equitable principles of trade?

[1Yes [+l No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A
offering statement filed with the Commission that, within five years before the filing of this
offering statement, was the subject of a refusal order, stop order, or order suspending the
Regulation A exemption, or is any such person, at the time of such filing, the subject of an
investigation or procesding to determine whether a stop order or suspension order should
be issued?

[ ves [#] No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information reguired by Section 4A(b) of
the Securities Act, or is any such person, at the time of filing of this offering statement,
subject to a temporary restraining order or preliminary injunction with respect to conduct
alleged by the United States Postal Service te constitute a scheme or device for obtaining
money or property through the mail by means of false representations?

[ es [l No

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16,
20186, then you are NOT eligible to rely on this exemption under Section 4(a){6) of the
Securities Act.

INSTRUCTIONS TO QUESTION 30: Final order means a wrifien direcitve or declaratory siatement issued by @
Sfederal or state agency, described in Rube 503 a)(3) of Regwlation Crowdfunding, ander applicable statufory authoriy
that pravides for notice and an oppariunity for hearing, wiich constitutes a final disposition er action by thaf federal or

STale agency.

No marsiers are vequired 1o be disclosed with respect to events relating to any affilioted issuer that oceurred before the
affiliation arose if the affifiated entity is nof (i) i contvel af the issuer or (it) under common conirel with the issuer by a

thiral parey that was in cantrol of the affiliated entivy ai the time of such events

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
- () any other material information presented to investors; and

= (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the "Proxy™). The Proxy is
irrevocable unless and until a Successor Lead Investor takes the place of the
Lead Investor, in which case, the Investor has a five (5) calendar day period to
revoke the Proxy. Pursuant to the Proxy, the Lead Investor or his or her
successor will make voting decisions and take any other actions in connection
with the voting on Investors' behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead
Investor will be chosen by the Company and approved by Wefunder Inc. and
the identity of the initial Lead Investor will be disclosed to Investors before
Investors make a final investment decision to purchase the securities related to
the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company
will choose a Successor Lead Investor who must be approved by Wefunder Inc.
The identity of the Successor Lead Investor will be disclosed to Investors, and
those that have a Proxy in effect can choose to either leave such Proxy in place
or revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to



the SPV. The Lead Investor may receive compensation if, in the future,
Wefunder Advisors LLC forms a fund (*Fund”) for accredited investors for the
purpose of investing in a non-Regulation Crowdfunding offering of the
Company. In such as circumstance, the Lead Investor may act as a portfolio
manager for that Fund (and as a supervised person of Wefunder Advisors) and
may be compensated through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor’s goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the
Company. As a result, the Lead Investor's interests should always be aligned
with those of Investors. It is, however, possiblethat in some limited
circumstances the Lead Investor’s interests could diverge from the interests of
Investors, as discussed in section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a
5-day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number ("TIN") (e.g., social
security number or employer identification number). To the extent they have
not already done so, each investor will be required to provide their TIN within
the earlier of (i) two (2) years of making their investment or (ii) twenty (20)
days prior to the date of any distribution fram the SPV. If an investor does not
provide their TIN within this time, the SPV reserves the right to withhold from
any proceeds otherwise payable to the Investor an amount necessary for the
SPV to satisfy its tax withholding obligations as well as the SPW's reasonable
estimation of any penalties that may be charged by the IRS or other relevant
authority as a result of the investor's failure to provide their TIN. Investors
should carefully review the terms of the SPV Subscription Agreement for
additional information about tax filings.

INSTRUCTIONS TO QUESTION 30: If informaiion is presented [o invesiors in a formai. media or other means not
aple to be reflected i texi or poviable decwment formal, the 15suer should include:

(a) a description af the material content of such information;

(b) a descriprion af the format in wiich such disclosure is presemed; and

(c)in the case of disclosure in video, audio or other dynamic media or format, @ transcript or description of such

disclosure.

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual report may be found on the issuer’s website at:

http://www.gnetic.energy/invest

The issuer must continue (o comply with the ongoing reporting requirements until:

. the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d):

(=]

. the issuer has filed at least one annual report and has fewer than 300 holders of record:

%]

. the issuer has filed at lcast three annual reports and has total assets that do not exceed
510 million;

4. the issuer or another party purchases or repurchases all of the securities issued

pursuant to Section 4(a)(6), including any payment in full of debt securities or any

complete redemption of redecmable securities: or the issuer liquidates or dissolves in

accordance with state law.
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Pursuant fo the requirements of Sections 4{a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form C and has duly caused this Form ro be signed on its behalf by the duly authorized undersigned.

Qnetic Corporation

By

Michael Pratt

Founder, CEOQ




Pursuant to the requirements of Sections 4{a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Loic Bastard

Founder, CTO
3/13/2023

Prasad Mathews

Head of Finance, Business Operations & Strategy
3/13/2023

Michael Pratt

Founder, CEO
3/13/2023

The Form C must be signed by the issuer, its principal executive afficer ar afficers, its privcipai financial afficer, its controller or principal accounting afficer

and ar least a majority of the board of direciors or persons performing similar funcrions.

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




