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Name 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

Mame 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, it 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:

Mo

Type of security offered:

(1 Commen Stock
1 Preferred Stock
(1 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 Item 13.

Target offering amount:

$250,000.00

Owersubscriptions accepted:
] Yes
[ No
If yes, disclose how oversubscriptions will be allocated:

1 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:
4/28/2024
NOTE: If the sum of the investment commitments does not equal or exceed the
target offering amount at the offering deadline, no securities will be sold in the

offering, investment commitments will be cancelled and committed funds will be
returned.

Current number of employees:

a

Most recent fiscal year-end: Pilar fiagal

year-end:

Total Assets: $63,476.00 $7,056.00
Cash & Cash Equivalents: $60,390.00 $7,056.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $2,200.00 $0.00
Long-term Debt: $137,974.00 $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:; ($79,389.00) ($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, CH,
OK, OR, PA, RI, 5C, SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR,
VI, v

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 or 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 to believe that it
will actually occur 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.

= QOrganized 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,

« Not an investment company registered or required to be registered under

the Investment Company Act of 1940.

Mot 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 ongoing 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
reguired to file such reports).

« Mot 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 NOT 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 requirements of Rule 202 of Regulation Crowdfunding?

[JYes [“l No

DIRECTORS OF THE COMPANY

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

Principal Main Year Joined as
Director Occupation Employer Director
Shanghai Gnetic
Michael Pratt CECQ Technology Co., 2021
Ltdl.
Shanghai Qnetic
Laoic Bastard CTO Technology Co., 2021
Ltd.
Malcolm Mathews CFO DHLE HEldIRGE: e
Pte. Ltd.

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 Vice President 2021
Loic Bastard Secretary 2021
Loic Bastard CTO 2021
Malcolm Mathews Treasurer 2022
Malcolm Mathews CFO 2022
Malcolm Mathews Vice President 2022

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

INSTRUCTION TQQUESTION 5: For purposes af this Question 5, the term officer means a president, vice
president, secretary, treasurer or principal fimancial officer. comptrofler or principal accounting efficer, and

any persan thar routinely performing similay functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each persen, as of the most recent
practicable 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.

% of Voti
Mame of Helder Ho./and clsss Poln?gPrrc: to
of Securities Now Held

Offering
Michael Pratt 3230444.0 Common stock 32.3
Loic Bastard 3230444.0 Common stock 32.3

INSTRUCTION TQ QUESTION 6i: The above information must be provided as of a date that is ne more than

124) darys prior to the date of filing of this affering starement.

To calculaie total vating power, nclude all securifies for which the person directly or indivectly has or shares
the voting power, which mcludes the power to vote or to direct the voting of such securities. If the person has
rhe Fight w acqguire voring power of such securivies within o0 davs, including sirough the exercise of any
apion, warrand or right, the conversion of @ security, or ofher arvangemend, or if securities are field by a
member of the family, throwgh corporations or parmerships, or otherwise in a manner that wonld alfow a
person ta direct or contral the varing of the securities (or share in such direction or control — as, for example,
a co-trusiee ) they should be included as being “beneficially owned.” You should include an explanarion of
these circumstances in a footmote to the “Number of and Class of Securities Now Held.” To caleulate
oulstanding voling equity securifies, assume all ontstanding opiions are exercised and all owistanding

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 TC QUESTION 7: Wefunder will pravide vour company s Wefunder profile as an appendic

(Appendix A} to the Form C in PDF format. The submission wilf mefuede ail Q&A items and “read more ™ links

in an un-cotlapsed formar. Al videos witl be rranscribed.

This means that any information pravided in vour Wefunder profile will be provided to the SEC i respanse to
his quesiion. As a resulf, your company witl be porensially liable for misstarements and omissions in your
profile wider ine Securities Act of 1933, which requires vou 1o provide material informarion refated to vour
business and anticipared business plan. Please review your Wefunder projfile carefuily fo ensure i provides
all material information, is not false or misleading, and does wot omit any information that would 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
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dCcCuracy or ageguacy Oor tinis gocument.

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:
Qur 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 portfolio 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
acldition, 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 position or for other
business reasons, or countries may require compulsory 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 adversely impact our competitive position and results of
operations.

We also rely on nondisclosure 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 adeguately protect our trade secrets and other
proprietary rights and will not be breached, that we will have adecjuate
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 inadequate 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 commaercially
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
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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 obsolete 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 Qnetic FESS.

Qnetic 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 Gnetic
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 Gnetic FESS, that we can price it right and sell it to encugh
customers so that the company will succeed.

We have yet 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 bedgin 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 design considerations,
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and regulatory considerations. Such delays could materially damage our
brand, business, financial goals, aperation 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 Qnetic 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 requirements such as, but not limited to, insurance safety
testing, regulatory mandated safety features, manufacturing and quality
control standards, as well as device performance standards. The
Company's inability to achieve any success in any of these standards and
regulatory requirements 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 into 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 target cost of manufacturing, developing,
designing, distributing, and maintaining our Qnetic 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 Qnetic 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 goeals.

If our @netic FESS fails to meet performance goals, we may be required



IO perrorm mandatory repairs or defective components, recall ot
products, or litigation settlements.

If the Qinetic 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 requirements,
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 our 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 occur 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 reguired 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 majority 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 no 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, operation 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 to 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. Therefore, 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 geographies 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
malfuncticns, 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-publicy) 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
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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 reguires 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 cbligations, 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 pragress 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 hold, in the aggregate, the majority of the Company’s
outstanding commen 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 among
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, consclidation, takeover or other
business combination involving the Company; or (32) 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 corporate milestone. If the funds are not
sufficient, the Company may have to raise additional capital at a price
unfavorable to the existing investors, 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 freely 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 regulations 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 obtain 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 beyond 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 you 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 Investor'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 inwvestment 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.

Qur 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 C is 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.

MNeither the Offering nor the Securities have been registered under
federal or state securities laws.

Mo 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 cur Form C is accessible through the
U.5. 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 227.206), 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 theroughly 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 or
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 ar countries, inadequate return on capital,
potential impairment of tangible and intangible assets, and significant
write-offs.

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 perfarmance 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 Gnetic'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 liguidated.

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 liquidity event such as a sale of the
Company or an IPO.

If neither the conversion of the Securities nor a liquidity 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 equity 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.

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 liquidity event such as a sale of the
Company or an IPQ. If neither the conversion of the Securities nor a
liquidity 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 secandary market on which to sell them.
The Securities are not equity 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 TC QUESTION &8: Avoid generalized staremenis and inclide only those factors thar are
lihigue 1o the issuer. Discuwssion should be witored o the issuers business and e offeving and showfd nor
repeat the factors addressed in the legends sex forth above . No specific number of risk faciors is required o 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 below. 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?

If we raise: $250,000

Use Df 10% Filing initial patents, 65% Design and Build of Lak Scale
Proceeds: b ototype, 5% Testing, 12.5% Operational Expenses for 3
months, 7.5% Wefunder Fees

If we raise: $800,000

Use of 10% Patents, 45% Design and Build of Lab Scale Prototype with
Proceeds: Jdditional design features, 2.5% Testing, 10% Market Research,
Customer Needs 15% Operational Expenses for 6 months, Part
time G&A hires, 10% R&D, Part time Engineering Hires, 7.5%
Wefunder Fees

If we raise: $1,200,000

Use of 5 4% Patents, 44% Design and Build of Lab Scale Prototype
Proceeds: . ith additional design features, 6.5% Testing, 10.6% Market
Research, Sales & Marketing Lead Hires, 13% Operational

Fyvnancas far @ manthe & A hiras 12% Frninoaarina Hiras
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oTTering does Not close, all of the INVesIOrs TUNAs Will be returned witnin
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
equal 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 Equiry. 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:

. 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 (80%), 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 Villuation 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.

Liquidiry 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
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or modified b

DESCRIPTION OF ISSUER'S SECURITIES

Securities  Securities Securties  Seeunties Socuritios  Socurities
¢

(or Amounty  (or Amount)  Voting Cor Amount)  (or Amount)  Veting mount) (or Amount)  Voting
Outstanding  Rights Class of Security  Authorized  Outstanding  Rights Authorized  Outstanding  Rights




Common
Stock 10000000 10000000 Yes v

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.

18. How may the rights of the securities being offered be materially limited, diluted
or qualified by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company
could limit the Investor's rights in a material way. For example, those
interest holders could vote to change the terms of the agreements
governing the Company's operations or cause the Company to engage in
additional offerings (including potentially a public offering).

These changes could result in further limitations on the voting rights the
Investor will have as an owner of equity in the Company, for example by
diluting those rights or limiting them to certain types of events or
consents.

To the extent applicable, in cases where the rights of holders of
convertible debt, SAFES, or other outstanding options or warrants are
exercised, or if new awards are granted under our equity compensation
plans, an Investor's interests in the Company may be diluted. This means
that the pro-rata portion of the Company represented by the Investor's
securities will decrease, which could also diminish the Investor's voting
and/or economic rights. In addition, as discussed above, if a majority-in-
interest of holders of securities with voting rights cause the Company to
issue additional equity, an Investor's interest will typically also be diluted.

Based on the risk that an Investor’'s rights could be limited, diluted or
otherwise qualified, the Investor could lose all or part of his or her
investment in the securities in this offering, and may never see positive
returns.

Additional risks related to the rights of other security holders are
discussed below, in Question 20.

19. Are there any differences not reflected above hetween the securities being
offered and each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in
Question & above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or
that negatively affect the value of the Investor's securities in the
Company, and the Investor will have no recourse to change these
decisions. The Investor's interests may conflict with those of other
investors, and there is no guarantee that the Company will develop in a
way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by
the Company, change the management of the Company, and even force
out minority holders of securities. The shareholders may make changes
that affect the tax treatment of the Company in ways that are

ninfavarakla taownn kot favemrahla ba tham Thav mav alen ynta tn annana
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- industry trends and competitive environment;
- trends in consumer spending, including consumer confidence;

- overall economic indicators, including gross domestic product,
employment, inflation and interest rates; and

- the general economic outlook.

We will analyze factors such as those described above using a
combination of financial and market-based methodologies to determine
our business enterprise value. For example, we may use methodologies
that assume that businesses operating in the same industry will share
similar characteristics and that the Company's value will correlate to
those characteristics, and/or methodologies that compare transactions
in similar securities issued by us that were conducted in the market.

2Z. What are the risks to purchasers of the securities relating to minority ownership
in the issuer?

An Investor in the Company will likely hold a minority position in the
Company, and thus be limited as to its ability to control or influence the
governance and operations of the Company.

The marketability and value of the Investor's interest in the Company will
depend upon many factors outside the control of the Investor. The
Company will be managed by its officers and be governed in accardance
with the strategic direction and decision-making of its Board Of
Directors, and the Investor will have no independent right to name or
remove an officer or member of the Board Of Directors of the Company.

Following the Investor's investment in the Company, the Company may
sell interests to additional investars, 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.

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 liquidity 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 occasions 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 Directors of the
Company 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
liakility arising from the existence of any such conflict of interest.

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

Lean

Lender Michael Alexander Pratt & Loic
Bastard

Issue date 09/29/22

Amount $78.815.00

Qutstanding principal plus $78.815.00 as of 12/13/22

interest
Interest rate 0.0% per annum
Current with payments Yes

Within three years af the date of the original loan it will be paved off in equity to the

Sfounders.

None.

INSTRUCTION TG QUESTION 24 name the creditor, amoeunt owed, interess rare, mair ity daie, and any

ather material ferms.

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

- N = y Use of
Offering Date Exemption Security Type Amount Secld Brstnais

Mo exempt offerings.

26. Was or is the issuer or any entities controlled by or under commaon cantrol with
the issuer a party to any transaction since the beginning of the issuer’s last fiscal
year, of 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 Securities Act during the preceding 12- month period,
including the amount the issuer seeks to raise in the current offering, in which any
of the following persons had or is to have a direct or indirect material interest:

1. any director or officer of the issuer;

2. 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;

3. 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.

Yes
I No

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



Michael Alexander Pratt & Loic

NEms Bastard
Amount Invested $78,815.00
Transaction type Loan

Issue date 09/29/22

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

interest

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

INSTRUCTIONS TO QUESTION 26: The term fransaction imcludes, bul is not limifed fo, any financial
fransaction, arrangement or relationship ( inclwding any indebtedness or guarantee of debtedness) or any

series af similar wansactions. arrangemenis or refarionsiips.

Beneficial ownership for purpeses of paragraph (2) shall be dedermined os of a date that is no mere than 120
davs priar to the date of filing of this offering statement and wsing the same calewlation descrived in Question

6 af this Question and Answer format.

The ferm “member of the family” includes any child, stepehild, grandchild, parent, siepparent, grandparent,
spouse or spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law, dawghter-in-law, brather-in-
law, or sister-in-law of the person, and includes adoptive relationships. The term “spousal equivalent™ means

a cohabitant oecupying a relationship generaily equivalent to that of a spouse.

Compute the amouni of a related pariy’s interest in any tramsaction withour regard fo the amount of the profi
or logs imvedved in the fransaerion. Where it (s nor praciicable (o state the approximaie amownt of the infevesi,

diselose the approximate amount invalved in the (ransdction.

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

Yes
[ No

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 infermation 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 revolution

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 witnass the end nf fassil fuesls



We will design, test and manufacture the Gnetic 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

Gnetic Corporation was incorporated in the State of Delaware in
September 2022.

Since then, we have:

- Our mission—transition our civilization to sustainable energy

- Qur 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

Our company was organized in September 2022 and has limited
operations 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 December 30, 2022, the Company had total assets of
$60,390, including $60,390 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 $79,389 for 2022 as of
December 31 and $3,358 for December 31, 2021,

- Liabilities. The Company’s liabilities totaled $140,174 for 2022 as of
December 31, and $10,414 for December 31, 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 6 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

Qnetic Corporation cash in hand is $60,610.30, as of November 2022,
Over 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.,

Mo significant change in the finances since the date of the financials
covered. 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 clesign for IP and business operations for funding.

We are not expecting revenues to come in in the next 2-6month. 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 from 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 DCE or other such
government entities in Europe 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 TQ QUESTION 28 The discussion must cover each vear for wiich fimancial statements are
provided. For isswers with no prior aperating fistory, the discussion should focus on financial milestones and
aperational, liguidity and other challenges. For issuers with an operating history, the disenssion should focus
on whether historical results and cash flows are representative of what investors should expect in the future,
Take into aceount the proceeds of the offering and any ather known or pending sources of capital. Discuss how
the proceeds from the offering will affect liguidity, whether receiving these funds and any other additional
Junds is necessary io the viabiiry af the business, and how quickiy the 1ssuer anticipates using its avatlable
cash. Deseribe the other available sources of capital to the husiness. such as lines of credit ov required
canrriburions by sharefolders. References o the issuey in this Question 28 and these iNsiraciions refer 1o the

issuer and its predecessors, if any.

FINANCIAL INFORMATION

29 Inclida finansial eratamante favarine tha fars mnck racantlv comnlatad fieeal
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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

PN
LEUS

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer.
any director, efficer, general partner or managing member of the issuer, any
beneficial owner of 20 percent or more of the issuer's outstanding voting eguity
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)
remuneration for solicitation of purchasers in connection with such sale of
securities, or any general partner, director, officer or managing member of any such
solicitor, prior 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 felony or misdemeanor:

i. in connection with the purchase or sale of any security? [] Yes [2] No
ii. iInvolving the making of any false filing with the Commission? [] Yes [¢] No
iii. arising out of the conduct of the business of an underwriter, broker, dealer,

municipal securities dealer, investment adviser, funding portal er paid
solicitor of purchasers of securities? [] Yes [+] No

(2) 1s 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 4A(b) of the Securities Act that, at the time of
filing of this offering statement, restrains or enjoins such person from engaging or
cantinuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? [] Yes [¥] Na
ii. invalving the making of any false filing with the Commission? [] Yes [+] No
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 [¥] No

(3) Is any such person subject to a final order of a state securities commission {or an
agency or officer of a state performing 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. Commeodity Futures Trading
Commission; or the Mational 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
B. engaging in the business of securities, insurance or banking?
[J¥es & No
C. engading in savings association or credit union activities?
[]¥es »] Mo
ii. constitutes a final order based on a violation 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) Is 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



starement:

i. suspends or revokes such person’s registration as a broker, dealer,
municipal securities dealer, investment adviser or funding portal?
[1Yes [+] Mo
ii. places limitations on the activities, functions or operations of such person?
[1¥es [ No
ili. bars such person from being asscciated with any entity or from
participating in the offering of any penny stock? [[] Yes [] No

(5) Is any such person subject to any order of the Commission entered within five
vears 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 Exchange Act, Section 15{c)(1) of the Exchange Act and Section
2086(1) of the Investment Advisers Act of 1940 or any other rule or
regulation thereunder? [] Yes ] No

li. 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?

O Yes [+ Mo

(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 ar
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 proceeding to determine
whether a stop order or suspension order should be issued?

[ Yes [« Mo

(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 required by
Section 44(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 to
constitute a scheme or device for obtaining money or property through the mail by
means of false representations?

[ Yes [+] Mo

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, 2016, 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 written directive or declaratory statement issued by
a federal or siate agency. deseribed in Rule 5037 )(3) of Regulation Crewdfunding, under applicable starwtory
autherity that provides for notice and an oppertunity for hearing, which constitutes a final dispesition or

action by that federal or staie ageney.

Na matters are veguired 1o be disclosed with respect to evenis relating to any affiliated issuer that occurred
hetore the affiliation arose if the affiliated enfity is not (i} in control of the ixsuer ar (i) under comman controf

Wwith the issuer by a thivd party that was in contral of the affiliated entiry af the wme of such events.

OTHER MATERIAL INFORMATION

31. Im addition to the information expressiy required to be included in this Form,
include:

= (1) 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 alighed 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 SPY, 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 from 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 SPV'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 infarmation about tax filings.

INSTRUCTIONS TO QUESTION 30 If information is presented to investors in a formal, media or other
means not abie to be reflected in text or portable document forsrat, the issuer should inelude:

() a deseription of the material comfent of sueh information;

(b} a deseriprion of the formar in which such disclosure is presented, and

ich in the case af disclosure in video, audio or orher dynamic media or farmar. a iranscripn or descripiion of

such diselosure.



ONGOING REPORTING

curities & Exchange

e, no later than:

32, The iss

Commis

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

ler's website at:

33. Once posted, the annual report may be found on the is

http:/fwww gnetic.energy/invest

The issuer must continue to comply with the ongoing reporting requirements until:
1. the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d):
2. the issuer has filed at least one annual report and has fewer than 300 holders of

record;

. the issuer has filed at least three annual reports and has total assets that do not

d

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 redeemable securities: or the issuer liquidates or

dissolves in accordance with state law.
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227 100 er seq.), the issuer certifies thar it has reasonable grounds ro believe that it meets all of the requirements for

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

Qnetic Corporation

By

Michael Pratt

Founder, CEO

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
4/19/2023

Prasad Mathews

CFO
4/19/2023

Michael Pratt

Founder, CEO
4/19/2023




| 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.




