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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered
Primary Offering by MagneGas Corporation
Common Stock, par value $0.001 per share
Secondary Offering by Selling Stockholders
Common Stock, par value $0.001 per share
Total for Primary and Secondary Offerings

Amount
to be
Registered(1)

Proposed
Maximum
Offering
Price
Per Share

(2)
300,000 $

(3)

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration Fee

$

8,000,000(4) $

1,091.20

1.65(5) $

495,000(5) $
$

67.52
1,158.72

(1) This registration statement includes an indeterminate number of additional shares of common stock issuable for no additional
consideration pursuant to any stock dividend, stock split, recapitalization or other similar transaction effected without the receipt of
consideration, which results in an increase in the number of outstanding shares of our common stock. In the event of a stock split,
stock dividend or similar transaction involving our common stock, in order to prevent dilution, the number of shares registered shall be
automatically increased to cover the additional shares in accordance with Rule 416(a) under the Securities Act of 1933, as amended.
(2) An indeterminate amount or number of shares of common stock is being registered as may from time to time be sold at indeterminate
prices, which together shall have an aggregate offering price not to exceed $8,000,000.
(3) The registrant will determine the proposed maximum aggregate offering price per share when it issues the common stock.
(4) The proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the registration fee pursuant
to Rule 457(o) under the Securities Act of 1933, as amended.
(5) The proposed maximum aggregate offering price per share and proposed maximum aggregate offering price have been estimated
solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as amended, based
on the average high and low reported sales prices on NASDAQ Capital Market on January 10, 2013.
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become
effective on such date as the commission, acting pursuant to said Section 8(a), may determine.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

TABLE OF CONTENTS

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities
and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
PROSPECTUS

SUBJECT TO COMPLETION

DATED January 15, 2013

$8,000,000
Common Stock

300,000 Shares
Common Stock
Offered by the Selling Stockholders
MAGNEGAS CORPORATION
We may offer from time to time shares of our common stock, $0.001 par value per share, in one or more offerings. The aggregate initial
offering price of all securities sold by us under this prospectus will not exceed $8,000,000.
In addition, selling stockholders to be named in a prospectus supplement may, from time to time in one or more offerings, offer and sell
up to 300,000 shares of our common stock at prices and on terms determined at or prior to such offerings. The prospectus supplement
relating to any sales by the selling stockholders will contain, among other things, specific information about the selling stockholders and
the shares of our common stock that each of the selling stockholders will be selling. We will not receive any proceeds from the sale of
shares of our common stock by selling stockholders, but we may pay certain registration and offering fees and expenses.
This prospectus provides a general description of the securities. When we or the selling stockholders decide to sell the securities pursuant
to this prospectus, we will provide specific terms of the offered securities, including the number of securities offered and the price per
security, in one or more prospectus supplements. The prospectus supplement may also add, update or change information contained in this
prospectus. You should read this prospectus and the applicable prospectus supplement carefully before you invest in any securities. This
prospectus may not be used to consummate a sale of securities unless accompanied by the applicable prospectus supplement.
Our common stock is listed on The NASDAQ Capital Market (“Nasdaq”) under the symbol “MGNA”. On January 10, 2013, the last
reported sale price of our common stock on Nasdaq was $1.70 per share.
We may offer and sell these securities to or through one or more underwriters, brokers, dealers, agents, or directly to purchasers, on
a continuous or delayed basis. In addition, certain selling stockholders may offer and sell our securities from time to time, together or
separately. Refer to the section entitled “Plan of Distribution” in this prospectus. If any agents or underwriters are involved in the sale
of any of these securities, the applicable prospectus supplement will provide the names of the agents or underwriters and any applicable
fees, commissions or discounts. The price to the public of such securities and the net proceeds we expect to receive from such sale will
also be set forth in a prospectus supplement.
On June 26, 2012, we effected a 10-for-1 reverse stock split for our common stock. Except as otherwise indicated, all of the share and
per share information referenced in this prospectus has been adjusted to reflect the reverse stock split of our common stock.
Investing in the securities involves a high degree of risk. See “Risk Factors” beginning on page 3 and the applicable prospectus
supplement to read about factors you should consider before investing in the securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is

, 2013.
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PROSPECTUS SUMMARY
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”)
using the “shelf” registration process. Under this shelf registration process, we may sell shares of our common stock in one or more
offerings up to an aggregate initial dollar amount of $8,000,000, and the selling stockholders named in the prospectus supplement (the
“Selling Stockholders”) may sell up to 300,000 shares of our common stock. This prospectus provides you with a general description
of the securities we may offer. Each time we or the Selling Stockholders offer securities, we will provide a prospectus supplement that
will describe the specific amounts, prices and terms of the offered securities. The prospectus supplement may also add, update or change
information contained in this prospectus and, accordingly, to the extent inconsistent, information in this prospectus is superseded by
the information in the prospectus supplement. Please read carefully both this prospectus and any prospectus supplement together with
additional information described below under “Where You Can Find More Information” and “Information Incorporated by Reference.”
You should rely only on the information contained in or incorporated by reference in this prospectus and any applicable prospectus
supplement. We have not authorized anyone to provide you with different or additional information. If anyone provides you with different
or inconsistent information, you should not rely on it. The information contained in this prospectus is accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or any sale of securities described in this prospectus. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus or any prospectus supplement, as well as information we
have previously filed with the SEC and incorporated by reference, is accurate as of the date on the front of those documents only. Our
business, financial condition, results of operations and prospects may have changed since those dates. This prospectus may not be used
to consummate a sale of our securities unless it is accompanied by a prospectus supplement.
This summary highlights selected information contained in this prospectus. This summary does not contain all the information you
should consider before investing in the securities. Before making an investment decision, you should read the entire prospectus carefully,
including the “Risk Factors” section, and the applicable prospectus supplement. As used throughout this prospectus and the prospectus
supplement, the terms “MagneGas” the “Company,” “we,” “us,” and “our” refer to MagneGas Corporation and its subsidiaries.
MagneGas™ and other trademarks or service marks of MagneGas Corporation appearing in this prospectus are the property of MagneGas
Corporation. Trade names, trademarks and service marks of other companies appearing in this registration statement are the property of
the respective owners.
ABOUT MAGNEGAS CORPORATION
MagneGas Corporation was organized in the state of Delaware on December 9, 2005. We were originally organized under the name 4307,
Inc., for the purpose of locating and negotiating with a business entity for a combination. On April 2, 2007 all the issued and outstanding
shares of 4307, Inc. were purchased by Clean Energies Tech Co., a private company owned by Dr. Ruggero Maria Santilli, the Chairman
of the Board of Directors of the Company. Following this stock purchase, our name was changed to MagneGas Corporation.
We are an alternative energy company that creates and produces hydrogen based alternative fuel through the gasification of liquids and
liquid waste. We have developed a process which transforms various types of liquids and liquid waste through a proprietary plasma
arc machine. The result of the product is to carbonize the waste for normal disposal. A byproduct of this process is to produce an
alternative to natural gas currently sold in the metalworking market. We produce gas bottled in cylinders for the purpose of distribution
to the metalworking market as an alternative to acetylene, and are currently gasifying ethylene glycol to produce this fuel as we await
governmental permits for liquid waste processing. Additionally, we market, for sale or licensure, our proprietary plasma arc technology
(the “Plasma Arc Flow” or “Plasma Arc Flow System”). Through the course of our business development, we have established a retail
and wholesale platform to sell our fuel for use in the metalworking and manufacturing industries. In 2010, we recognized our initial sale
of a Plasma Arc Flow unit and are continuing efforts to sell or lease additional equipment to end users.
Our principal executive offices are located at 150 Rainville Road, Tarpon Springs, FL 34689 and our telephone number is (727)
934-3448. Our website address is www.magnegas.com. The information contained therein or connected thereto shall not be deemed to be
incorporated into this prospectus or the registration statement of which it forms a part. The information on our website is not part of this
prospectus.
2
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RISK FACTORS
An investment in our common stock involves a high degree of risk. You should carefully consider the risks described below, together with
all of the other information included in this prospectus, before making an investment decision. If any of the following risks actually occurs,
our business, financial condition or results of operations could suffer. In that case, the trading price of our shares of common stock could
decline, and you may lose all or part of your investment. You should read the section entitled “Cautionary Note Regarding ForwardLooking Statements” below for a discussion of what types of statements are forward-looking statements, as well as the significance of
such statements in the context of this prospectus.
Risks Relating to the Company’s Business
We have a limited operating history and there can be no assurance that we can achieve or maintain profitability.
We have a limited operating history that can be used to evaluate us, and the likelihood of our success must be considered in light of the
problems, expenses, difficulties, complications and delays that we may encounter because we are a small business. As a result, we may
not be profitable and we may not be able to generate sufficient revenue to develop as we have planned.
Our ability to achieve and maintain profitability and positive cash flow will be dependent upon:
●
●
●
●
●

management’s ability to maintain the technology and skills necessary for our fuel conversion services;
our ability to keep abreast of the changes by the government agencies and law particularly in the areas of intellectual property
and environmental regulation;
our ability to attract customers who require the products and services we offer;
our ability to generate revenues through the sale of our products and services to potential clients; and
our ability to manage the logistics and operations of the company and the distribution of our products and services.

We have had operating losses since formation and expect to incur net losses for the near term.
We reported a net income of $23,600 for the fiscal year ended December 31, 2010 and a net loss of $2,907,062 for the fiscal year ended
December 31, 2011. We also reported a net loss of $4,959,000 for the nine months ended September 30, 2012 compared to a net loss
of $1,080,508 for the nine months ended September 30, 2011. We anticipate that we will lose money in the near term and we may not
be able to achieve profitable operations. In order to achieve profitable operations we need to secure sales of fuel and Plasma Arc Flow
System. The majority of our revenue in 2010 was the result of a one-time sale of a refinery to our partner in China for the Municipal
Wastewater market. However, since that time, we determined that better opportunities exist in the metalworking market to generate
revenue in the immediate term. As a result, we have shifted our focus from selling refineries for sewage treatment to generating recurring
revenue in metalworking fuel sales. This has resulted in a drop in revenue from 2010 to 2011 as we ramp up sales in this new market. We
cannot be certain that our business will be successful or that we will generate significant revenues and become profitable.
We may need additional funding to continue operations, which may not be available to us on favorable terms or at all.
To date we have generated only limited revenue from our products and have not achieved positive cash flows or profitability. After
completion of this offering, we expect to continue to incur significant operating losses for the foreseeable future as we incur costs
associated with the continuation of our research and development programs, expand our sales and marketing capabilities, increase
manufacturing of our products and comply with the requirements related to being a U.S. public company listed on NASDAQ. Additional
funding may be needed after completion of this offering and it may not be available on terms favorable to us, or at all. If we raise
additional funding through the issuance of equity securities, our stockholders may suffer dilution and our ability to use our net operating
losses to offset future income may be limited. If we raise additional funding through debt financing, we may be required to accept
terms that restrict our ability to incur additional indebtedness, require us to use our cash to make payments under such indebtedness,
force us to maintain specified liquidity or other ratios or restrict our ability to pay dividends or make acquisitions. If we are unable to
secure additional funding, our development programs and our commercialization efforts would be delayed, reduced or eliminated, our
relationships with our suppliers and customers may be harmed, and we may not be able to continue our operations.
The growth of our business depends upon the development and successful commercial acceptance of our products.
We depend upon a variety of factors to ensure that our MagneGas and Plasma Arc Flow System are successfully commercialized,
including timely and efficient completion of design and development, implementation of manufacturing processes, and effective sales,
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marketing, and customer service. Because of the complexity of our products, significant delays may occur between development,
introduction to the market and volume production phases.
The development and commercialization of MagneGas and Plasma Arc Flow System involves many difficulties, including:
●
●
●
●
●
●

retention and hiring of appropriate operational, research and development personnel;
determination of the products’ technical specifications;
successful completion of the development process;
successful marketing of MagneGas and Plasma Arc Flow System and achieving customer acceptance;
managing inventory levels, logistics and operations; and
additional customer service and warranty costs associated with supporting product modifications and/or subsequent potential
field upgrades.

We must expend significant financial and management resources to develop and market our MagneGas and Plasma Arc Flow System.
We cannot assure that we will receive meaningful revenue from these investments. If we are unable to continue to successfully develop
or modify our products in response to customer requirements or technological changes, or our products are not commercially successful,
our business may be harmed.
The possibility of a global financial crisis may significantly impact our business and financial condition and our ability to attract
customers to our relatively new technology for the foreseeable future.
The turmoil in the global financial system may adversely impact our ability to raise capital, invest in the development and refinement
of our technology and to successfully market it to new customers. We may face increasing challenges if conditions in the financial
markets do not improve over time. Our ability to access the capital markets may be restricted at a time when we would like, or need, to
raise financing, which could have a material negative impact on our flexibility to react to changing economic and business conditions.
The economic situation could have a material negative impact on our ability to attract new customers willing to try our alternative fuel
products or purchase our technology.
3
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Failure to comply with government regulations will severely limit our sales opportunities and future revenue.
Failure to obtain operating permits, or otherwise to comply with federal and state regulatory and environmental requirements, could affect
our abilities to market and sell MagneGas and the Plasma Arc Flow System and could have a material adverse affect on our business and
operations.
We and our customers may be required to comply with a number of federal, state and local laws and regulations in the areas of safety,
health and environmental controls. In as much as we intend to market the Plasma Arc Flow System internationally, we will be required
to comply with laws and regulations and, when applicable, obtain permits in those other countries.
We cannot be certain that we will be able to obtain or maintain, required permits and approvals, that new or more stringent environmental
regulations will not be enacted or that if they are, that we will be able to meet the stricter standards.
Our technology is unproven on a large-scale industrial basis and could fail to perform in an industrial production environment.
The Plasma Arc Flow System has never been utilized on a large-scale industrial basis. All of the tests that we have conducted to date with
respect to our technology have been performed on limited quantities of liquid waste, and we cannot assure you that the same or similar
results could be obtained on a large-scale industrial basis. We cannot predict all of the difficulties that may arise when the technology
is utilized on a large-scale industrial basis. In addition, our technology has never operated at a volume level required to be profitable.
As our product is an alternative to acetylene, the unstable price of acetylene will impact our ability to become profitable and to sell cost
competitive fuel. It is possible that the technology may require further research, development, design and testing prior to implementation
of a larger-scale commercial application. Accordingly, we cannot assure you that this technology will perform successfully on a largescale commercial basis, that it will be profitable to us or that our MagneGas will be cost competitive in the market.
Our future success is dependent, in part, on the performance and continued service of Scott Wainwright, Dr. Ruggero Maria Santilli,
and other key personnel. Without their continued service, we may be forced to interrupt our operations.
We are presently dependent to a great extent upon the experience, abilities and continued services of Scott Wainwright, our President and
Dr. Ruggero Maria Santilli, our Chief Scientist. Scott Wainwright has developed strategic relationships in our industry that are critical
to our success and has obtained knowledge of our product that will take substantial time to replace. Dr. Santilli is the inventor of the
technology and the Chief Scientist at our company and as such his knowledge of the intellectual property associated with the development
and implementation of our technology is critical to our success. The loss of either of their services would delay our business operations
substantially.
Our related party transactions may cause conflicts of interests that may adversely affect our business.
Our intellectual property was purchased through a related party transaction with Hyfuels, Inc, who through the transaction became a
stockholder of our company. We currently lease our building through a related party transaction with a company wholly owned by Dr.
Santilli and his spouse and director of our company, Carla Santilli. We own a 20% interest in MagneGas Europe, a company whose major
stockholder is Ermanno Santilli, our Chief Executive Officer. In addition, Dr. Santilli has personally contributed a small refinery for our
use and we have received various small notes and loans from related parties, all of which have been paid in full.
We believe that these transactions and agreements that we have entered into with these affiliates are on terms that are at least as favorable
as could reasonably have been obtained at such time from third parties. However, these relationships could create, or appear to create,
potential conflicts of interest when our board of directors is faced with decisions that could have different implications for us and these
affiliates. The appearance of conflicts, even if such conflicts do not materialize, might adversely affect the public’s perception of us, as
well as our relationship with other companies and our ability to enter into new relationships in the future, which could have a material
adverse effect on our ability to raise capital or to do business.
4
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We have the potential risk of product liability which may subject us to litigation and related costs.
Our Plasma Arc Flow System may be utilized in a variety of industrial and other settings, and may be used to handle materials resulting
from the user's generation of liquid waste and the creation of a compressed hydrogen based fuel for distribution to end customers.
The equipment, cylinders and gas will therefore be subject to risks of breakdowns and malfunctions. There is also inherent risk in the
compression, transportation and use of MagneGas. It is possible that claims for personal injury and business losses arising out of these
risks, breakdowns and malfunctions will occur. Our insurance may be insufficient to provide coverage against all claims, and claims may
be made against us even if covered by our insurance policy for amounts substantially in excess of applicable policy limits. Such an event
could have a material adverse effect on our business, financial condition and results of operations.
Because we are smaller and have fewer financial and other resources than many alternative fuel companies, we may not be able to
successfully compete in the very competitive alternative fuel industry.
Fuel is a commodity. There is significant competition among existing alternative fuel producers. Our business faces competition from a
number of producers that can produce significantly greater volumes of fuel than we can or expect to produce, producers that can produce
a wider range of fuel products than we can, and producers that have the financial and other resources that would enable them to expand
their production rapidly if they chose to. These producers may be able to achieve substantial economies of scale and scope, thereby
substantially reducing their fixed production costs and their marginal productions costs. If these producers are able to substantially reduce
their marginal production costs, the market price of fuel may decline and we may be not be able to produce biogas at a cost that allows us
to compete economically. Even if we are able to operate profitably, these other producers may be substantially more profitable than us,
which may make it more difficult for us to raise any financing necessary for us to achieve our business plan and may have a materially
adverse effect on the market price of our common stock.
Costs of compliance with burdensome or changing environmental and operational safety regulations could cause our focus to be
diverted away from our business and our results of operations may suffer.
Liquid waste disposal and fuel production involves the discharge of potential contaminants into the water and air and is subject to various
regulatory and safety requirements. As a result, we are subject to complicated environmental regulations of the U.S. Environmental
Protection Agency and regulations and permitting requirements of the various states. These regulations are subject to change and such
changes may require additional capital expenditures or increased operating costs. Consequently, considerable resources may be required
to comply with future environmental regulations. In addition, our production plants could be subject to environmental nuisance or
related claims by employees, property owners or residents near the plants arising from air or water discharges. Environmental and public
nuisance claims, or tort claims based on emissions, or increased environmental compliance costs resulting therefrom could significantly
increase our operating costs.
As MagneGas is new to the metalworking market, it may take time for the industry to adapt to it. In addition, the economy may
adversely impact consumption of fuel in the metalworking market making it more difficult for us to sell our product.
MagneGas is a replacement for acetylene for the metalworking market. As this is a new product in the industry, it may take time for
end users to consider changing from acetylene to MagneGas and as such this may adversely impact our sales. In addition, consumption
for fuel in the metalworking market is highly dependent on the economic conditions of the manufacturing industry and as such adverse
conditions in the economy may also negatively impact our ability to sell our fuel to market.
Mergers or other strategic transactions involving our competitors could weaken our competitive position, which could harm our
operating results.
There is significant competition among existing alternative fuel producers. Some of our competitors may enter into new alliances with
each other or may establish or strengthen cooperative relationships with systems integrators, third-party consulting firms or other parties.
Any such consolidation, acquisition, alliance or cooperative relationship could lead to pricing pressure and our loss of market share and
could result in a competitor with greater financial, technical, marketing, service and other resources, all of which could have a material
adverse effect on our business, operating results and financial condition.
Because our long-term plan depends, in part, on our ability to expand the sales of our solutions to customers located outside of the
United States, our business will be susceptible to risks associated with international operations.
We have limited experience operating in foreign jurisdictions. We continue to explore opportunities for joint ventures internationally. Our
inexperience in operating our business outside of North America increases the risk that our current and any future international expansion
Copyright © 2013 www.secdatabase.com. All Rights Reserved.
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efforts will not be successful. Conducting international operations subjects us to new risks that, generally, we have not faced in the United
States, including:
●
●
●
●
●
●
●
●
●
●

fluctuations in currency exchange rates;
unexpected changes in foreign regulatory requirements;
longer accounts receivable payment cycles and difficulties in collecting accounts receivable;
difficulties in managing and staffing international operations;
potentially adverse tax consequences, including the complexities of foreign value added tax systems and restrictions on the
repatriation of earnings;
localization of our solutions, including translation into foreign languages and associated expenses;
the burdens of complying with a wide variety of foreign laws and different legal standards, including laws and regulations related
to privacy;
increased financial accounting and reporting burdens and complexities;
political, social and economic instability abroad, terrorist attacks and security concerns in general; and
reduced or varied protection for intellectual property rights in some countries.
5
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Risks Related to Our Intellectual Property
The success of our business depends, in part, upon proprietary technologies and information that may be difficult to protect and may
be perceived to infringe on the intellectual property rights of third parties.
We believe that the identification, acquisition and development of proprietary technologies are key drivers of our business. Our success
depends, in part, on our ability to obtain patents, maintain the secrecy of our proprietary technology and information, and operate without
infringing on the proprietary rights of third parties. We cannot assure you that the patents of others will not have an adverse effect on
our ability to conduct our business, that the patents that provide us with competitive advantages will not be challenged by third parties,
that we will develop additional proprietary technology that is patentable or that any patents issued to us will provide us with competitive
advantages. Further, we cannot assure you that others will not independently develop similar or superior technologies, duplicate elements
of our biomass technology or design around it.
In order to successfully commercialize our proprietary technologies, it is possible that we may need to acquire licenses to use, or to contest
the validity of, issued or pending patents. We cannot assure you that any license acquired under such patents would be made available to
us on acceptable terms, if at all, or that we would prevail in any such contest. In addition, we could incur substantial costs in defending
ourselves in suits brought against us for alleged infringement of another party's patents or in defending the validity or enforceability of
our patents, or in bringing patent infringement suits against other parties based on our patents.
In addition to the protection afforded by patents, we also rely on trade secrets, proprietary know-how and technology that we seek to
protect, in part, by confidentiality agreements with our prospective joint venture partners, employees and consultants. We cannot assure
you that these agreements will not be breached, that we will have adequate remedies for any such breach, or that our trade secrets and
proprietary know-how will not otherwise become known or be independently discovered by others.
We cannot assure you that we will obtain any patent protection that we seek, that any protection we do obtain will be found valid and
enforceable if challenged or that it will confer any significant commercial advantage. U.S. patents and patent applications may also be
subject to interference proceedings and U.S. patents may be subject to re-examination proceedings in the U.S. Patent and Trademark
Office (USPTO) and foreign patents may be subject to opposition or comparable proceedings in the corresponding foreign patent offices,
which proceedings could result in either loss of the patent or denial of the patent application, or loss or reduction in the scope of one or
more of the claims of, the patent or patent application. In addition, such interference, re-examination and opposition proceedings may
be costly. Moreover, the U.S. patent laws may change, possibly making it easier to challenge patents. Some of our technology was,
and continues to be, developed in conjunction with third parties, and thus there is a risk that such third parties may claim rights in our
intellectual property. Thus, any patents that we own or license from others may provide limited or no protection against competitors.
Our pending patent applications, those we may file in the future, or those we may license from third parties, may not result in patents
being issued. If issued, they may not provide us with proprietary protection or competitive advantages against competitors with similar
technology.
Many of our competitors have significant resources and incentives to apply for and obtain intellectual property rights that could limit
or prevent our ability to commercialize our current or future products in the United States or abroad.
Many of our potential competitors who have significant resources and have made substantial investments in competing technologies may
seek to apply for and obtain patents that will prevent, limit or interfere with our ability to make, use or sell our products either in the
United States or in international markets. Our current or future U.S. or foreign patents may be challenged, circumvented by competitors
or others or may be found to be invalid, unenforceable or insufficient. Since patent applications are confidential until patents are issued
in the United States, or in most cases, until after 18 months from filing of the application, or corresponding applications are published in
other countries, and since publication of discoveries in the scientific or patent literature often lags behind actual discoveries, we cannot
be certain that we were the first to make the inventions covered by each of our pending patent applications, or that we were the first to
file patent applications for such inventions.
If we are unable to protect the confidentiality of our proprietary information and know-how, the value of our technology and products
could be adversely affected.
In addition to patented technology, we rely on our unpatented proprietary technology, trade secrets, processes and know-how. We
generally seek to protect this information by confidentiality agreements with our employees, consultants, scientific advisors and third
parties. These agreements may be breached, and we may not have adequate remedies for any such breach. In addition, our trade secrets
may otherwise become known or be independently developed by competitors. To the extent that our employees, consultants or contractors
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use intellectual property owned by others in their work for us, disputes may arise as to the rights in related or resulting know-how and
inventions.
Risks Related to Our Common Stock and this Offering:
The market price for our common shares is particularly volatile given our status as a relatively unknown company with a small and
thinly traded public float, limited operating history and lack of profits, which could lead to wide fluctuations in our share price. You
may be unable to sell your common shares at or above your purchase price, which may result in substantial losses to you.
The market for our common shares is characterized by significant price volatility when compared to the shares of larger, more established
companies that trade on a national securities exchange and have large public floats, and we expect that our share price will continue
to be more volatile than the shares of such larger, more established companies for the indefinite future. The volatility in our share
price is attributable to a number of factors. First, as noted above, our common shares are, compared to the shares of such larger, more
established companies, sporadically and thinly traded. As a consequence, the trading of relatively small quantities of common shares by
our stockholders may disproportionately influence the price of those shares in either direction. The price for our common shares could,
for example, decline precipitously in the event that a large number of our common shares are sold on the market without commensurate
demand. Secondly, we are a speculative or “risky” investment due to our limited operating history, lack of profits to date, and uncertainty
of future market acceptance for our potential products. As a consequence of this enhanced risk, more risk-adverse investors may, under
the fear of losing all or most of their investment in the event of negative news or lack of progress, be more inclined to sell their common
shares on the market more quickly and at greater discounts than would be the case with the stock of a larger, more established company
that trades on a national securities exchange and has a large public float. Many of these factors are beyond our control and may decrease
the market price of our common shares, regardless of our operating performance.
6
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Future sales of our common shares in the public market by management or our large stockholders could lower our stock price.
Our largest stockholders (each of whom has a representative on our board of directors or is on the board of directors themselves), together
with the other members of our board of directors and our executive officers, collectively beneficially own approximately 43.2% of our
outstanding common shares. If our officers, directors and current stockholders sell, or indicate intent to sell, substantial amounts of our
common stock in the public market, the trading price of our common stock may decline significantly.
We have a significant number of warrants outstanding, and while these warrants are outstanding, it may be more difficult to raise
additional equity capital. Additionally, certain of these warrants contain price-protection provisions that may result in the reduction
of their exercise prices if certain transactions occur in the future.
As of January 10, 2013, we had outstanding warrants to purchase 3,202,627 shares of common stock. The holders of these warrants are
given the opportunity to profit from a rise in the market price of our common stock. We may find it more difficult to raise additional
equity capital while these warrants are outstanding. At any time during which these warrants are likely to be exercised, we may be
unable to obtain additional equity capital on more favorable terms from other sources. Furthermore, the majority of these warrants
contain price-protection provisions under which, if we were to issue securities in conjunction with a merger, tender offer, sale of assets or
reclassification of our common stock at a price lower than the exercise price of such warrants, the exercise price of the warrants would be
reduced, with certain exceptions, to the lower price. Additionally, the exercise of these warrants will cause the increase of our outstanding
shares of our common stock, which could have the effect of substantially diluting the interests of our current stockholders.
The stock purchase agreements under which we sold securities in certain private placements conducted in 2011 and 2012 contain
anti-dilution rights applicable to the common stock sold in such private placements.
The stock purchase agreements under which we sold securities in certain private placements conducted in 2011 and 2012 contain antidilution rights applicable to the common stock sold in such private placements. These anti-dilution rights allow those investors to receive
additional shares of our common stock in the event we sell shares of common stock or common stock equivalents at a price per share less
than the prices sold in those offerings. In the event this occurs, our other stockholders will experience immediate dilution, which may be
substantial.
Our common shares are very thinly traded, and the price may not reflect our value and there can be no assurance that there will be
an active market for our common shares in the future.
Our common stock only began trading on the Nasdaq Captial Market on August 15, 2012, before which it was quoted on the
OTCBB. Our stock has limited liquidity, as our common stock has historically been sporadically and thinly traded. The price of our
common stock, when traded, may not reflect our value. There can be no assurance that there will be an active market for our shares of
common stock either now or in the future. Market liquidity will depend on the perception of our operating business and any steps that
our management might take to bring us to the awareness of investors. There can be no assurance given that there will be any awareness
generated. Consequently, investors may not be able to liquidate their investment or liquidate it at a price that reflects the value of the
business. As a result, holders of our securities may have difficulty finding purchasers for our shares should they attempt to sell shares
held by them. Even if a more active market should develop, the price of our shares of common stock may be highly volatile. Our shares
should be purchased only by investors having no need for liquidity in their investment and who can hold our shares for an indefinite
period of time.
The members of our board of directors, their affiliates and our executive officers, as stockholders, control our Company.
Our largest stockholders together with the other members of our board of directors and our executive officers, as stockholders, collectively
beneficially own approximately 43.2% of our outstanding common stock. As a result of this ownership, they have the ability to
significantly influence all matters requiring approval by stockholders of our company, including the election of directors. In particular, Dr.
Santilli, Chairman of the board of directors, beneficially owns 36.3% of our outstanding common stock and DDI Industry International, a
10% shareholder of our company, owns 12.4% of our outstanding common stock. As a result, Dr. Santilli and DDI Industry International
beneficially own an aggregate of 48.7% of our outstanding stock and have the ability to significantly influence all matters requiring
approval by stockholders of our company. In addition to ownership of our common stock, Dr. Santilli and his spouse Carla Santilli
beneficially own 100% of our outstanding 1,000,000 shares of preferred stock, which entitles Dr. Santilli and Carla Santilli to voting
rights in the aggregate of 100,000,000,000 votes. This concentration of ownership also may have the effect of delaying or preventing a
change in control of our company that may be favored by other stockholders. This could prevent transactions in which stockholders might
otherwise receive a premium for their shares over current market prices.
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If securities or industry analysts do not publish research or reports about us, or publish negative reports about our business, our share
price could decline.
Securities analysts currently do not cover our common stock and may not do so in the future. Our lack of analyst coverage might depress
the price of our common stock and result in limited trading volume. If we do receive analyst coverage in the future, any negative reports
published by such analysts could have similar effects.
Future issuance of our common stock could dilute the interests of existing stockholders.
We may issue additional shares of our common stock in the future. The issuance of a substantial amount of common stock could have
the effect of substantially diluting the interests of our current stockholders. In addition, the sale of a substantial amount of common stock
in the public market, either in the initial issuance or in a subsequent resale by the target company in an acquisition which received such
common stock as consideration or by investors who acquired such common stock in a private placement could have an adverse affect on
the market price of our common stock.
We do not intend to pay dividends for the foreseeable future, and you must rely on increases in the market prices of our common stock
for returns on your investment.
For the foreseeable future, we intend to retain any earnings to finance the development and expansion of our business, and we do not
anticipate paying any cash dividends on our common stock. Accordingly, investors must be prepared to rely on sales of their common
stock after price appreciation to earn an investment return, which may never occur. Investors seeking cash dividends should not purchase
our common stock. Any determination to pay dividends in the future will be made at the discretion of our board of directors and will
depend on our results of operations, financial condition, contractual restrictions, restrictions imposed by applicable law and other factors
our board of directors deems relevant.
We will have broad discretion over the use of the net proceeds from this offering and may not use them effectively.
Our management will have broad discretion to use the net proceeds of this offering for a variety of purposes, including, further
development of our products and operations, working capital and general corporate purposes. We may spend or invest these proceeds
in a way with which our stockholders disagree. Failure by our management to effectively use these funds could harm our business and
financial condition. Until the net proceeds are used, they may be placed in investments that do not yield a favorable return to our investors,
do not produce significant income or lose value.
Our certificate of incorporation designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain
litigation that may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for
disputes with the company.
Our certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery
of the State of Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any
action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or other employees or our stockholders,
(iii) any action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law (“DGCL”), or (iv) any other
action asserting a claim governed by the internal affairs doctrine. Any person or entity purchasing or otherwise acquiring any interest
in shares of our capital stock shall be deemed to have notice of and to have consented to the provisions described above. This forum
selection provision may limit our stockholders’ ability to obtain a judicial forum that they find favorable for disputes with us or our
directors, officers or other employees or stockholders.
8

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

TABLE OF CONTENTS

Our certificate of incorporation, bylaws and the Delaware General Corporation Law may delay or deter a change of control
transaction.
Certain provisions of our certificate of incorporation and bylaws may have the effect of deterring takeovers, such as those provisions
authorizing our board of directors to issue, from time to time, any series of preferred stock and fix the designation, powers, preferences
and rights of the shares of such series of preferred stock; prohibiting stockholders from acting by written consent in lieu of a meeting;
requiring advance notice of stockholder intention to put forth director nominees or bring up other business at a stockholders’ meeting;
prohibiting stockholders from calling a special meeting of stockholders; requiring a 66 2/3% majority stockholder approval in order for
stockholders to amend certain provisions of our certificate of incorporation or bylaws or adopt new bylaws; providing that, subject to the
rights of preferred shares, the directors will be divided into three classes and the number of directors is to be fixed exclusively by our
board of directors; and providing that none of our directors may be removed without cause. Section 203 of the DGCL, from which we
did not elect to opt out, provides that if a holder acquires 15% or more of our stock without prior approval of our board of directors, that
holder will be subject to certain restrictions on its ability to acquire us within three years. These provisions may delay or deter a change
of control of us, and could limit the price that investors might be willing to pay in the future for shares of our common stock.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains forward looking statements that involve risks and uncertainties, principally in the sections entitled “Risk
Factors.” All statements other than statements of historical fact contained in this prospectus, including statements regarding future
events, our future financial performance, business strategy and plans and objectives of management for future operations, are forwardlooking statements. We have attempted to identify forward-looking statements by terminology including “anticipates,” “believes,” “can,”
“continue,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “should,” or “will” or the negative of these
terms or other comparable terminology. Although we do not make forward looking statements unless we believe we have a reasonable
basis for doing so, we cannot guarantee their accuracy. These statements are only predictions and involve known and unknown risks,
uncertainties and other factors, including the risks outlined under “Risk Factors” or elsewhere in this prospectus, which may cause our or
our industry’s actual results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.
These factors include:
●
●
●
●
●
●
●
●
●
●

our limited operating history;
our limited financial resources and our ability to obtain additional financing;
the development and successful commercial acceptance of our products;
the cost of compliance with government regulations;
that our technology is unproven on a large-scale industrial basis;
our dependence on our management team, including Dr. Ruggero Maria Santilli;
risks of product liability;
our competition, including from significantly larger alternative fuel companies;
a slow pace of industry adoption of MagneGas; and
protection of our intellectual property.

Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time and it is not possible
for us to predict all risk factors, nor can we address the impact of all factors on our business or the extent to which any factor, or
combination of factors, may cause our actual results to differ materially from those contained in any forward-looking statements. All
forward-looking statements included in this document are based on information available to us on the date hereof, and we assumes no
obligation to update any such forward-looking statements.
You should not place undue reliance on any forward-looking statement, each of which applies only as of the date of this prospectus.
Before you invest in our shares, you should be aware that the occurrence of the events described in the section entitled “Risk Factors” and
elsewhere in this prospectus could negatively affect our business, operating results, financial condition and stock price. Except as required
by law, we undertake no obligation to update or revise publicly any of the forward-looking statements after the date of this prospectus to
conform our statements to actual results or changed expectations.
9
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USE OF PROCEEDS
The net proceeds of this offering will be used for working capital and other general corporate purposes. Such purposes may include
research and development expenditures and capital expenditures. As of the date of this prospectus, we cannot specify with certainty all of
the particular uses of the proceeds from this offering. We will set forth in the applicable prospectus supplement our intended use for the
net proceeds received from the sale of the related securities. Accordingly, we will retain broad discretion over the use of such proceeds.
Pending use of the net proceeds, we intend to invest the net proceeds in interest-bearing, investment-grade securities.
We will not receive any of the proceeds from sales of securities by Selling Stockholders, if any, pursuant to this prospectus, although
we may pay the expenses, other than any underwriting discounts and commissions, associated with the registration and sale of those
securities.
DESCRIPTION OF CAPITAL STOCK
Introduction
In the discussion that follows, we have summarized selected provisions of our certificate of incorporation, bylaws and the DGCL relating
to our capital stock. This summary is not complete. This discussion is subject to the relevant provisions of Delaware law and is qualified
in its entirety by reference to our certificate of incorporation and our bylaws. You should read the provisions of our certificate of
incorporation and our bylaws as currently in effect for provisions that may be important to you.
Authorized Capital Stock
Our authorized capital stock consists of 900,000,000 shares of common stock at a par value of $0.001 per share and 10,000,000 shares of
preferred stock at a par value of $0.001 per share, of which 1,000,000 is designated as Series A Preferred stock. As of January 10, 2013,
20,041,736 shares of our common stock and 1,000,000 shares of our Series A Preferred Stock were issued and outstanding. On June 26,
2012, we effected a 10-for-1 reverse stock split of our common stock.
Common Stock
Holders of our common stock are entitled to one vote for each share on all matters submitted to a stockholder vote. Our common stock
does not have cumulative voting rights. Therefore, holders of a majority of the shares of common stock voting for the election of directors
can elect all of the directors. Holders of our common stock representing a majority of the voting power of our capital stock issued
and outstanding and entitled to vote, represented in person or by proxy, are necessary to constitute a quorum at any meeting of our
stockholders. A vote by the holders of a majority of our outstanding shares is required to effectuate certain fundamental corporate changes
such as liquidation, merger or an amendment to our certificate of incorporation. Although there are no provisions in our charter or by-laws
that may delay, defer or prevent a change in control, the board of directors is authorized, without stockholder approval, to issue shares
of preferred stock that may contain rights or restrictions that could have this effect. Holders of common stock are entitled to share in all
dividends that the board of directors, in its discretion, declares from legally available funds. In the event of liquidation, dissolution or
winding up, each outstanding share entitles its holder to participate pro rata in all assets that remain after payment of liabilities and after
providing for each class of stock, if any, having preference over the common stock. Holders of our common stock have no pre-emptive
rights, no conversion rights and there are no redemption provisions applicable to our common stock.
The stock purchase agreements under which we sold securities in certain private placements conducted in 2011 and 2012 contain antidilution rights applicable to the common stock sold in such private placements. These anti-dilution rights allow those investors to receive
additional shares of our common stock in the event we sell shares of common stock or common stock equivalents at a price per share less
than the prices sold in those offerings. In the event this occurs, our other stockholders will experience immediate dilution, which may be
substantial.
Preferred Stock
Our certificate of incorporation provides that we are authorized to issue up to 10,000,000 shares of preferred stock with a par value of
$0.001 per share. Our board of directors has the authority, without further action by the stockholders, to issue from time to time the
preferred stock in one or more series for such consideration and with such relative rights, privileges, preferences and restrictions that
the board may determine. The preferences, powers, rights and restrictions of different series of preferred stock may differ with respect
to dividend rates, amounts payable on liquidation, voting rights, conversion rights, redemption provisions, sinking fund provisions and
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purchase funds and other matters. The issuance of preferred stock could adversely affect the voting power or other rights of the holders
of common stock.
Our Series A Preferred Stock has liquidation and dividend rights over common stock. It has no conversion rights or mandatory redemption
features. Holders of our Series A Preferred stock are entitled to 100,000 votes for each share on all matters submitted to a stockholder
vote.
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Dividends
Since inception we have not paid any dividends on our common stock. We currently do not anticipate paying any cash dividends in the
foreseeable future on our common stock. Although we intend to retain our earnings, if any, to finance the exploration and growth of our
business, our board of directors will have the discretion to declare and pay dividends in the future. Payment of dividends in the future
will depend upon our earnings, capital requirements, and other factors, which our board of directors may deem relevant.
Warrants
As of January 10, 2013, we had 1,977,438 warrants to purchase 1,977,438 shares of our common stock at an exercise price of $3.00
outstanding. 1,660,375 of these warrants are exercisable through October 28, 2016 and 317,063 of these warrants are exercisable through
November 8, 2016. The exercise price of the warrants are subject to adjustment upon certain events, such as stock splits, combinations,
dividends, distributions, reclassifications and mergers or other corporate change.
We also have outstanding warrants to purchase 15,000 shares of our common stock at an exercise price of $2.50, exercisable through
August 4, 2016. The exercise price of the warrants are subject to adjustment upon certain events, such as stock splits, combinations,
dividends, distributions, reclassifications, mergers and other corporate change.
We also have 1,067,689 warrants to purchase 1,067,689 shares of our common stock at an exercise price of $4.00 outstanding. 779,376
of these warrants are exercisable through March 29, 2017 and 288,313 of these warrants are exercisable through April 3, 2017. The
exercise price of the warrants are subject to adjustment upon certain events, such as stock splits, combinations, dividends, distributions,
reclassifications and mergers or other corporate change.
We have 142,500 warrants to purchase 142,500 shares of our common stock at an exercise price of $3.45. Such warrants were issued to
Northland Securities, Inc. and MLV & Co. LLC who served as the Company’s underwriters in its August 2012 registered direct offering
of common stock. These underwriters’ warrants will be exercisable beginning February 18, 2012 and expire on August 15, 2017.
Options
We have no formalized stock option plan. We may in the future establish an incentive stock option plan for our directors, employees and
consultants.
Pursuant to his employment agreement, the company issued to Ermanno Santilli an option to purchase 450,000 shares at an exercise price
of $1.50 per share. The option will vest over a three-year period at 37,500 shares per quarter.
Pursuant to his employment agreement, the company issued to Scott Wainwright an option to purchase 450,000 shares at an exercise
price of $1.50 per share. The options will vest over a three-year period at 37,500 shares per quarter.
Pursuant to his employment agreement, the company issued to Dr. Ruggero Santilli an option to purchase 450,000 shares at an exercise
price of $1.50 per share. The options will vest over a three year period at 37,500 shares per quarter.
Pursuant to her employment agreement, the company issued to Luisa Ingargiola an option to purchase 300,000 shares at an exercise price
of $1.50 per share. The options will vest over a three year period at 25,000 shares per quarter.
We have issues issued options to various employees in the aggregate amount of 1,200,000 shares at an exercise price of $1.50 per share.
The options will vest over a three year period at an aggregate amount 100,000 shares per quarter.
We have issues issued options to various employees in the aggregate amount of 60,000 shares at an exercise price of $1.50 per share. The
options will vest over a one year period at an aggregate amount 15,000 shares per quarter.
Limitation on Directors’ Liability
The DGCL authorizes Delaware corporations to limit or eliminate the personal liability of their directors to them and their stockholders
for monetary damages for breach of a director’s fiduciary duty of care. The duty of care requires that, when acting on behalf of the
corporation, directors must exercise an informed business judgment based on all material information reasonably available to them.
Absent the limitations Delaware law authorizes, directors of Delaware corporations are accountable to those corporations and their
stockholders for monetary damages for conduct constituting gross negligence in the exercise of their duty of care. Delaware law enables
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Delaware corporations to limit available relief to equitable remedies such as injunction or rescission. Our certificate of incorporation
limits the liability of our directors to us and our stockholders to the fullest extent Delaware law permits. Specifically, no director will be
personally liable for monetary damages for any breach of the director’s fiduciary duty as a director, except for liability:
●
●
●
●

for any breach of the director’s duty of loyalty to us or our stockholders;
for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
for unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; and
for any transaction from which the director derived an improper personal benefit.

This provision could have the effect of reducing the likelihood of derivative litigation against our directors and may discourage or deter
our stockholders or management from bringing a lawsuit against our directors for breach of their duty of care, even though such an action,
if successful, might otherwise have benefited us and our stockholders. Our bylaws provide indemnification to our officers and directors
and other specified persons with respect to their conduct in various capacities. See “Indemnification of Directors and Officers.”
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or person controlling the
company pursuant to the foregoing provisions, the company has been informed that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is therefore unenforceable.
Anti-Takeover Effects of Provisions of the DGCL and our Certificate of Incorporation and Bylaws
Provisions of the DGCL and our certificate of incorporation and bylaws could make it more difficult to acquire us by means of a tender
offer, a proxy contest or otherwise, or to remove incumbent officers and directors. These provisions, summarized below, are expected
to discourage certain types of coercive takeover practices and takeover bids that our board of directors may consider inadequate and to
encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that the benefits of increased
protection of our ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the
disadvantages of discouraging takeover or acquisition proposals because, among other things, negotiation of these proposals could result
in improved terms for our stockholders.
Delaware Anti-Takeover Statute. We were subject to Section 203 of the DGCL, an anti-takeover statute. In general, Section 203 of the
DGCL prohibits a publicly-held Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a
period of three years following the time the person became an interested stockholder, unless the business combination or the acquisition
of shares that resulted in a stockholder becoming an interested stockholder is approved in a prescribed manner. Generally, a “business
combination” includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested stockholder.
Generally, an “interested stockholder” is a person who, together with affiliates and associates, owns (or within three years prior to the
determination of interested stockholder status did own) 15% or more of a corporation’s voting stock. The existence of this provision
would be expected to have an anti-takeover effect with respect to transactions not approved in advance by the board of directors, including
discouraging attempts that might result in a premium over the market price for the shares of common stock held by stockholders.
As of January 10, 2013, we are not subject to Section 203 of the DGCL because we do not have a class of voting stock that is listed on
a national securities exchange or held of record by more than 2,000 stockholders and we have not elected by a provision in our original
certificate of incorporation to be governed by Section 203. Unless we adopt an amendment of our certificate of incorporation by action of
our stockholders expressly electing not to be governed by Section 203, we would generally become subject to Section 203 of the DGCL
at such time that we have a class of voting stock that is either listed on a national securities exchange or held of record by more than
2,000 stockholders, except that the restrictions contained in Section 203 would not apply if the business combination is with an interested
stockholder who became an interested stockholder before the time that we have a class of voting stock that is either listed on a national
securities exchange or held of record by more than 2,000 stockholders.
We have received approval to list our common stock on NASDAQ, and such listing is a condition to closing this offering.
Amendments to Our Certificate of Incorporation. Under the DGCL, the affirmative vote of a majority of the outstanding shares entitled to
vote thereon and a majority of the outstanding stock of each class entitled to vote thereon is required to amend a corporation’s certificate
of incorporation. Under the DGCL, the holders of the outstanding shares of a class of our capital stock shall be entitled to vote as a class
upon a proposed amendment, whether or not entitled to vote thereon by the certificate of incorporation, if the amendment would:
●
●
●

increase or decrease the aggregate number of authorized shares of such class;
increase or decrease the par value of the shares of such class; or
alter or change the powers, preferences or special rights of the shares of such class so as to affect them adversely.

If any proposed amendment would alter or change the powers, preferences or special rights of one or more series of any class of our
capital stock so as to affect them adversely, but shall not so affect the entire class, then only the shares of the series so affected by the
amendment shall be considered a separate class for the purposes of this provision.
Vacancies in the board of directors. Our bylaws provide that, subject to limitations, any vacancy occurring in our board of directors for
any reason may be filled by a majority of the remaining members of our board of directors then in office, even if such majority is less
than a quorum. Each director so elected shall hold office until the expiration of the term of the other directors. Each such directors shall
hold office until his or her successor is elected and qualified, or until the earlier of his or her death, resignation or removal.
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Special Meetings of Stockholders. Under our bylaws, special meetings of stockholders may be called at any time by our President
whenever so directed in writing by a majority of the entire board of directors. Special meetings can also be called whenever one-third of
the number of shares of our capital stock entitled to vote at such meeting shall, in writing, request one. Under the DGCL, written notice
of any special meeting must be given not less than 10 nor more than 60 days before the date of the special meeting to each stockholder
entitled to vote at such meeting.
No Cumulative Voting. The DGCL provides that stockholders are denied the right to cumulate votes in the election of directors unless our
certificate of incorporation provides otherwise. Our amended and restated certificate of incorporation does not provide for cumulative
voting.
Listing
Our common stock is quoted on Nasdaq Capital Market under the symbol “MNGA”.
Transfer Agent
The transfer agent and registrar for our common stock is Corporate Stock Transfer, Inc. The transfer agent’s address is 3200 Cherry Creek
South Drive, Suite 430, Denver, CO 80209, and its telephone number is (303) 282-4800.
SELLING STOCKHOLDERS
This prospectus also relates to the possible resale by certain of our stockholders, who we refer to in this prospectus as the “Selling
Stockholders,” of up to 300,000 shares of common stock that were issued and outstanding. Certain of the shares of common stock
included in this prospectus for resale by the Selling Stockholders were acquired when the Company issued them as founder shares and for
compensation in 2007. Some of the shares of common stock were acquired by the Selling Stockholders in various transactions subject
to an exemption from registration under Section 4(2) of the Securities Act and Regulation D promulgated thereunder for transactions
by an issuer not involving a public offering. The initial purchasers of these securities, as well as their transferees, pledges, donees or
successors, all of whom are referred to herein as “Selling Stockholders,” may from time to time offer and sell such securities pursuant to
this prospectus and any applicable prospectus supplement. Some of the selling stockholders are affiliates of the Company.
The applicable prospectus supplement will set forth the name of each of the Selling Stockholders, the amount of our common stock owned
by each Selling Stockholder prior to the offering, the number of shares of common stock to be offered by each Selling Stockholder, and
the amount of our common stock to be owned by each Selling Stockholder after completion of the offering. The applicable prospectus
supplement will also disclose whether any of the Selling Stockholders has held any position or office with, has been employed by or
otherwise has had a material relationship with us (or any of our predecessors or affiliates) during the three years prior to the date of such
prospectus supplement.
The Selling Stockholders shall not sell any shares of our common stock pursuant to this prospectus until we have identified such Selling
Stockholders and the shares of our common stock being offered for resale by such Selling Stockholders in a subsequent prospectus
supplement. However, the Selling Stockholders may sell or transfer all or a portion of their shares of common stock pursuant to any
available exemption from the registration requirements of the Securities Act.
PLAN OF DISTRIBUTION
We or the Selling Stockholders may sell the securities offered by this prospectus in any one or more of the following ways from time to
time:
●
●
●
●
●
●
●

directly to investors, including through a specific bidding, auction or other process;
to investors through agents;
directly to agents;
to or through brokers or dealers;
to the public through underwriting syndicates led by one or more managing underwriters;
to one or more underwriters acting alone for resale to investors or to the public; or
through a combination of any such methods of sale.

We may also sell the securities offered by this prospectus in “at the market offerings” within the meaning of Rule 415(a)(4) of the
Securities Act, to or through a market maker or into an existing trading market, on an exchange or otherwise.
Copyright © 2013 www.secdatabase.com. All Rights Reserved.
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The Selling Stockholders may also sell their respective shares of our common stock pursuant to Rule 144 under the Securities Act, if
available, rather than under this prospectus.
A prospectus supplement accompanying this prospectus will set forth the terms of the offering and the method of distribution and will
identify any firms acting as underwriters, dealers or agents in connection with the offering, including:
●
●
●
●
●
●
●

the name or names of any underwriters, dealers or agents;
the purchase price of the securities and the proceeds to us from the sale;
any over-allotment options under which the underwriters may purchase additional securities from us;
any underwriting discounts and other items constituting compensation to underwriters, dealers or agents;
any public offering price;
any discounts or concessions allowed or reallowed or paid to dealers; or
any securities exchange or market on which the securities offered in the prospectus supplement may be listed.

Only those underwriters identified in such prospectus supplement would be deemed to be underwriters in connection with securities
offered by the applicable prospectus supplement. Any underwritten offering may be on a best efforts or a firm commitment basis.
The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be
changed, at varying prices determined at the time of sale, or at prices determined as the applicable prospectus supplement specifies. The
common stock may be sold through a rights offering.
In connection with the sale of the securities, underwriters, dealers or agents may be deemed to have received compensation from us or the
Selling Stockholders in the form of underwriting discounts or commissions and also may receive commissions from purchasers for whom
they may act as agent. Underwriters may sell the securities to or through dealers, and the dealers may receive compensation in the form
of discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may act as agent.
13
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The prospectus supplement accompanying this prospectus in respect of an offering will include information regarding any underwriting
discounts or other compensation that we pay to underwriters or agents in connection with the offering, and any discounts, concessions or
commissions which underwriters allow to dealers. Underwriters, dealers and agents participating in the distribution may be deemed to be
underwriters, and any discounts and commissions they receive and any profit they realize on the resale of the securities may be deemed to
be underwriting discounts and commissions under the Securities Act. Underwriters and their controlling persons, dealers and agents may
be entitled, under agreements entered into with us, to indemnification against and contribution toward specific civil liabilities, including
liabilities under the Securities Act.
Any common stock sold pursuant to a prospectus supplement will be listed on Nasdaq Capital Market, subject to official notice of
issuance. No assurance can be given as to the liquidity of, or the trading market for, any offered securities.
In connection with an offering, the underwriters may purchase and sell the securities in the open market. These transactions may
include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of securities than they are required to purchase in an offering. Stabilizing transactions consist of bids
or purchases made for the purpose of preventing or retarding a decline in the market price of the securities while an offering is in
progress. The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion
of the underwriting discount received by it because the underwriters have repurchased the securities sold by or for the account of that
underwriter in stabilizing or short-covering transactions. These activities by the underwriters may stabilize, maintain or otherwise affect
the market price of the securities.
As a result, the price of the securities may be higher than the price that otherwise might exist in the open market. If these activities are
commenced, they may be discontinued by the underwriters at any time. Underwriters may engage in over-allotment. If any underwriters
create a short position in the securities in an offering in which they sell more securities than are set forth on the cover page of the
applicable prospectus supplement, the underwriters may reduce that short position by purchasing the securities in the open market.
Underwriters, dealers or agents that participate in the offer of the securities, or their affiliates or associates, may have engaged or engage
in transactions with and perform services for us or our affiliates in the ordinary course of business for which they may have received or
receive customary fees and reimbursement of expenses.
The underwriters may engage in passive market making transactions in the common stock on the Nasdaq Capital Market in accordance
with Rule 103 of Regulation M, during the business day prior to the pricing of the offering, before the commencement of offers or sales of
the securities. Passive market makers must comply with applicable volume and price limitations and must be identified as passive market
makers. In general, a passive market maker must display its bid at a price not in excess of the highest independent bid for such security;
if all independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid must then be lowered
when certain purchase limits are exceeded. Passive market making may stabilize the market price of the securities at a level above that
which might otherwise prevail in the open market and, if commenced, may be discontinued at any time.
In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum compensation to be received
by any FINRA member or independent broker dealer may not exceed 8% of the aggregate amount of the securities offered under this
prospectus and any applicable prospectus supplement.
The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business.
LEGAL MATTERS
Certain legal matters with respect to the securities will be passed upon for us by Anslow & Jaclin LLP. Counsel representing any
underwriters, dealers, agents or Selling Stockholders will be named in the applicable prospectus supplement.
EXPERTS
The audited consolidated financial statements of our company as of December 31, 2011 and 2010 have been audited by DKM Certified
Public Accountants, an independent registered public accounting firm, which are incorporated by reference in this prospectus and
elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on DKM Certified Public
Accountants’ report, given on their authority as experts in accounting and auditing.
On January 1, 2012, the audit firm of Randall N. Drake CPA, P.A. changed its name to Drake & Klein CPAs. The change was reported to
the Public Company Accounting Oversight Board as a change of name. This is not a change of auditors for the company.
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On December 17, 2012, the audit firm of Drake & Klein CPAs changed its name to DKM Certified Public Accountants. The change was
reported to the PCAOB as a change of name. This is not a change of auditors for the Company.
WHERE YOU CAN FIND MORE INFORMATION
We have filed with the Commission a registration statement on Form S-3 (including exhibits) under the Securities Act, with respect to the
securities to be sold in this offering. This prospectus does not contain all the information set forth in the registration statement. For further
information with respect to our Company, the Selling Stockholders, and the securities offered in this prospectus, reference is made to the
registration statement, including the exhibits filed thereto. With respect to each such document filed with the Commission as an exhibit
to the registration statement, reference is made to the exhibit for a more complete description of the matter involved.
We file annual, quarterly, and current reports and other information with the SEC. Our filings with the SEC are available to the public
on the SEC’s website at www.sec.gov. Those filings are also available to the public on our corporate website at www.magnegas.com.
The information we file with the SEC or contained on, or linked to through, our corporate website or any other website that we may
maintain is not part of this prospectus or the registration statement of which this prospectus is a part. You may also read and copy, at
the SEC’s prescribed rates, any document we file with the SEC, including the registration statement (and its exhibits) of which this
prospectus is a part, at the SEC’s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. You can call the SEC at
1-800-SEC-0330 to obtain information on the operation of the Public Reference Room.
14
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INFORMATION INCORPORATED BY REFERENCE
The SEC allows us to “incorporate by reference” into this prospectus certain information. This means that we can disclose important
information to you by referring you to those documents that contain the information. The information we incorporate by reference is
considered a part of this prospectus, and later information we file with the SEC will automatically update and supersede this information.
We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on or after the date of this prospectus (other than
information “furnished” under Items 2.02 or 7.01 (or corresponding information furnished under Item 9.01 or included as an exhibit) of
any Current Report on Form 8-K or otherwise “furnished” to the SEC, unless otherwise stated) until this offering is completed, as well
as documents filed under such sections after the date of the initial registration statement and prior to effectiveness of the registration
statement:
●

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, filed with the SEC on March 14, 2012;

●

Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2012, filed with the SEC on May 14, 2012, for the quarter
ended June 30, 2012, filed with the SEC on July 13, 2012, and for the quarter ended September 30, 2012, filed with the SEC on
November 13, 2012;

●

Our Current Reports on Form 8-K filed on March 13, 2012, March 14, 2012, April 3, 2012, May 17, 2012, June 20, 2012, June
25, 2012, July 19, 2012, July 24, 2012, August 14, 2012, and August 16, 2012; and

●

The description of our common stock as set forth in our registration statement on Form 8-A, which was filed on August 14, 2012,
under Section 12(b) of the Exchange Act, including any subsequent amendments or reports filed for the purpose of updating such
description.

In accordance with Rule 402 of Regulation S-T, the XBRL related information in Exhibit 101 to our Annual Report on Form 10-K and
our Quarterly Reports on Form 10-Q will not be deemed to be incorporated by reference into any registration statement or other document
filed under the Securities Act, except as will be expressly set forth by specific reference in such filing.
You may obtain any of the documents incorporated by reference through the SEC or the SEC’s website as described above or on our
corporate website at www.magnegas.com. You may request copies of the documents incorporated by reference in this prospectus, at no
cost, by writing or telephoning us at:
MagneGas Corporation
150 Rainville Road
Tarpon Springs, FL 34689
(727) 934-3448
Attention: Corporate Secretary
15
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PART II— INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
Securities and Exchange Commission registration fee
Federal taxes
State taxes and fees
Accounting fees and expenses
Legal fees and expense
Blue Sky fees and expenses
Printing fees and expenses
Transfer agent fees and expenses
Miscellaneous Expenses
Total

$

$

1,158.72
0
0
0
10,000
0
0
0
0
11,158.72

All amounts are estimates other than the SEC’s registration fee. We are paying all expenses of the offering listed above.
Item 15. Indemnification of Directors and Officers.
Section 102(b)(7) of the DGCL allows a corporation to provide in its certificate of incorporation that a director of the corporation will
not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
where the directors breached the duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a
law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper
personal benefit. Our certificate of incorporation provides for this limitation of liability.
Section 145 of the DGCL provides that a Delaware corporation may indemnify any person who was, is or is threatened to be made, party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of
such corporation or is or was serving at the request of such corporation as a director, officer employee or agent of another corporation
or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in connection with such action, suit or proceeding, provided such person acted in good faith and
in a manner he reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to any criminal action or
proceeding, had no reasonable cause to believe that his conduct was illegal. A Delaware corporation may indemnify any persons who
are, or were, a party to any threatened, pending or completed action or suit by or in the right of the corporation by reason of the fact that
such person is or was a director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action
or suit, provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the corporation’s best
interests, provided that no indemnification is permitted without judicial approval if the officer, director, employee or agent is adjudged to
be liable to the corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to
above, the corporation must indemnify him against the expenses which such officer or directors has actually and reasonably incurred.
Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation or enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the corporation would otherwise have the power to indemnify him under Section 145.
The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter
acquire under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official
capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director,
officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of such person.
We maintain a general liability insurance policy that covers liabilities of directors and officers of our corporation arising out of claims
based on acts or omissions in their capacities as directors or officers.
II-1
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Item 16. Exhibits.
Exhibit
Number Description
1.1

Form of Underwriting Agreement*

1.2

Form of Underwriting Agreement, by and between MagneGas Corporation and Northland Securities, Inc. acting severally on
behalf of itself and the underwriter named in Schedule III thereto (1)

3.1

Certificate of Incorporation, as amended March 26, 2007, February 3, 2009 and June 22, 2012 (2)

3.2

Bylaws (3)

4.1

Form of Underwriter Warrant*

5.1

Opinion of Anslow & Jaclin LLP**

23.1

Consent of Independent Registered Public Accounting Firm**

23.2

Consent of Anslow & Jaclin LLP (included in Exhibit 5.1)

*

To the extent applicable, to be filed by a post-effective amendment or as an exhibit to a document filed under the Securities
Exchange Act, as amended, and incorporated by reference herein.

**

Filed herewith.

(1)
(2)
(3)

Filed as an Exhibit on Registration Statement on Form S-1/A with the SEC on July 24, 2012.
Filed as an Exhibit on Current Report on Form 8-K with the SEC on June 25, 2012.
Filed as an Exhibit on Form 10SB with the SEC on April 3, 2006.
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Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
i.

To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement.
iii. To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.
(4)

That, for the purpose of determining liability under the Securities Act to any purchaser:

i.
Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
ii.
Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the
offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in
a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.
(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:
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i.
Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
ii.
Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;
iii. The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
iv.

Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant
to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(7)
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion
of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.
II-3
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereonto duly authorized, in the City of Tarpon Springs, State of Florida, on January 15, 2013.
MAGNEGAS CORPORATION
By: /s/ ErmannoSantilli
ErmannoSantilli
Chief Executive Officer
By: /s/ Luisa Ingargiola
Luisa Ingargiola
Chief Financial Officer
We, the undersigned officers and directors of MagneGas Corporation, hereby severally constitute Ermanno Santilli, Scott Wainwright
and Luisa Ingargiola, and each of them singly, as true and lawful attorneys with full power to them, and each of them singly, to sign for
us and in our names, in the capacities indicated below the registration statement filed herewith and any amendments to said registration
statement, and generally to do all such things in our name and behalf in our capacities as officers and directors to enable MagneGas
Corporation to comply with the provisions of the Securities Act of 1933 and all requirements of the Securities and Exchange Commission,
hereby ratifying and confirming our signatures as they may be signed by our said attorneys, or any of them, to said registration statement
and any and all amendments thereto. Pursuant to the requirements of the Securities Act of 1933, this registration statement has been
signed by the following persons in the capacities and on the dates indicated.
Signature
/s/ Dr. Ruggero Maria Santilli
Dr. Ruggero Maria Santilli

Title

Date

Chairman of the Board

January 15, 2013

/s/ ErmannoSantilli
ErmannoSantilli

Chief Executive Officer and Director
(principal executive officer)

January 15, 2013

/s/ Scott Wainwright
Scott Wainwright

President

January 15, 2013

/s/ Luisa Ingargiola
Luisa Ingargiola

Chief Financial Officer, Secretary and Director
(principal financial and accounting officer)

January 15, 2013

/s/ Carla Santilli
Carla Santilli

Director

January 15, 2013

/s/ Christopher Huntington
Christopher Huntington

Director

January 15, 2013

/s/ Jacques Kerrest
Jacques Kerrest

Director

January 15, 2013

/s/ Kevin Pollack
Kevin Pollack

Director

January 15, 2013
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EXHIBIT INDEX
Exhibit
Number

Description

1.1

Form of Underwriting Agreement*

1.2

Form of Underwriting Agreement, by and between MagneGas Corporation and Northland Securities, Inc. acting severally on
behalf of itself and the underwriter named in Schedule III thereto (1)

3.1

Certificate of Incorporation, as amended March 26, 2007, February 3, 2009 and June 22, 2012 (2)

3.2

Bylaws (3)

4.1

Form of Underwriter Warrant*

5.1

Opinion of Anslow & Jaclin LLP**

23.1

Consent of Independent Registered Public Accounting Firm**

23.2

Consent of Anslow & Jaclin LLP (included in Exhibit 5.1)

*

To the extent applicable, to be filed by a post-effective amendment or as an exhibit to a document filed under the Securities
Exchange Act, as amended, and incorporated by reference herein.

**

Filed herewith.

(1)
(2)
(3)

Filed as an Exhibit on Registration Statement on Form S-1/A with the SEC on July 24, 2012.
Filed as an Exhibit on Current Report on Form 8-K with the SEC on June 25, 2012.
Filed as an Exhibit on Form 10SB with the SEC on April 3, 2006.
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Exhibit 5.1

January 15, 2013
MagneGas Corporation
150 Rainville Road
Tarpon Springs, FL 34689
Gentlemen:
We are acting as counsel for MagneGas Corporation, a Delaware company (the “Company”), in connection with the Registration
Statement on Form S-3 (such Registration Statement, as amended from time to time, is herein referred to as the “Registration Statement”)
filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended
(the “Act”), on the date hereof, pertaining to the registration of (i) up to $8,000,000 in aggregate offering price of shares of common stock
of the Company, par value $0.001 per share, for sale from time to time by the Company (the “Offered Shares”); and (ii) up to 300,000
shares of common stock of the Company, par value $0.001 per share, which were issued and outstanding prior to the initial filing of the
Registration Statement, for sale by certain stockholders of the Company from time to time (the “Selling Stockholder Shares”).
You have provided us with a draft prospectus (the “Prospectus”) that is a part of the Registration Statement. The Prospectus provides
that it will be supplemented in the future by one or more supplements thereto (each, a “Prospectus Supplement”) in connection with each
offering of Offered Shares or Selling Stockholder Shares, as applicable (the “Securties”). This opinion is being furnished in connection
with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any matter pertaining
to the contents of the Registration Statement, the Prospectus or any Prospectus Supplement, other than as expressly stated herein with
respect to the issue of the Offered Shares and the Selling Stockholder Shares.
In our capacity as your counsel in connection with such registration, we have reviewed and are familiar with such documents, certificates,
corporate proceedings and other materials, including an examination of originals or copies certified or otherwise identified to our
satisfaction of the Certificate of Incorporation (the “Certificate”) and By-laws of the Company, each as amended to date (collectively,
the “Constituent Documents”), and have reviewed such questions of law, as we have considered relevant or necessary as a basis for this
opinion.
In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals,
and the conformity to authentic original documents of all documents submitted to us as copies. For purposes of this opinion, we have
assumed that proper proceedings in connection with the authorization and issuance or sale of the Securities will be timely and properly
completed, in accordance with all requirements of applicable federal laws and the General Corporation Law of the State of Delaware,
including statutory and reported decisional law thereunder (the “DGCL”), in the manner presently proposed.
As to facts material to the opinions, statements and assumptions expressed herein, we have, with your consent, relied upon oral or written
statements and representations of officers and other representatives of the Company and others. In addition, we have obtained and relied
upon such certificates and assurances from public officials as we have deemed necessary.
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For purposes of this opinion letter, we have also assumed that (a) the Registration Statement shall have become and remain effective
under the Securities Act, a Prospectus Supplement shall have been prepared and filed with the Commission describing the Securities,
and such Securities shall have been issued and sold in accordance with the terms set forth in such Prospectus Supplement, and in the
case of the sale of Selling Stockholder Shares, the Prospectus Supplement shall have described the selling stockholders in the manner
set forth in the Prospectus; (b) such Securities, as issued and delivered, do not violate any law, rule or regulation applicable to the
Company or result in a default under or breach of any agreement or instrument binding upon the Company; (c) such Securities, as issued
and delivered, comply with any requirements and restrictions imposed by any court or governmental or regulatory body applicable to
the Company; (d) at the time of any offering or sale of any Offered Shares, there shall be a sufficient number of shares of Common
Stock, authorized and unissued under the Certificate, and not otherwise reserved for issuance; (e) at the time of issuance or sale of the
Securities, the Company shall validly exist and shall be in good standing under the laws of the State of Delaware, and, in the case of
Offered Shares, the Company shall have the necessary corporate power for such issuance; (f) any definitive purchase, underwriting or
similar agreement with respect to any Securities, if applicable, shall have been duly authorized, executed and delivered by the parties
thereto and shall constitute legally valid and binding obligations of the parties thereto, enforceable against each of them in accordance
with their respective terms, at the time of issuance of the applicable Securities; (g) certificates representing the Securities shall have been
duly executed, countersigned, registered and delivered, or if uncertificated, valid book-entry notations shall have been made in the share
or other register of the Company, in each case in accordance with the Constituent Documents, and in the manner contemplated by the
Registration Statement and/or the applicable Prospectus Supplement, against payment therefor in an amount not less than the par value
thereof, or such other consideration determined by the Board of Directors, or an authorized committee thereof, as permitted under the
DGCL, in accordance with the provisions of any applicable definitive purchase agreement, underwriting agreement, or similar agreement
approved by the Company; and (h) the Constituent Documents shall be in full force and effect and shall not have been amended, restated,
supplemented or otherwise altered, and there shall be no authorization of any such amendment, restatement, supplement or alteration, in
each case since the date hereof.
Subject to the foregoing and the other matters set forth herein, it is our opinion that as of the date hereof:
1.

The Company has the authority pursuant to its Certificate to issue up to 900,000,000 shares of Common Stock.

2.

When an issuance of Offered Shares has been duly authorized by all necessary corporate action of the Company, upon issuance,
delivery and payment therefor in an amount not less than the par value thereof in the manner contemplated by the Certificate,
the Prospectus and the applicable Prospectus Supplement(s) and by such corporate action, such Offered Shares will be validly
issued, fully paid and non-assesable.

3.

The Selling Stockholder Shares have been duly authorized by all necessary corporate action of the Company and are validly
issued, fully paid and non-assessable.

No opinion is expressed herein as to any laws other than the State of Delaware of the United States. This opinion opines upon Delaware
law, including the statutory provisions, all applicable provisions of the statutes and reported judicial decisions interpreting those laws.
We bring your attention to the fact that Anslow & Jaclin, LLP and certain of the attorneys in this firm who have rendered, and will
continue to render, legal services to the Company hold shares of Common Stock representing in the aggregate less than one percent of
the Company’s Common Stock outstanding immediately prior to the filing of the Registration Statement.
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to our firm under the
caption “Legal Matters” in the Registration Statement. In so doing, we do not admit that we are in the category of persons whose consent
is required under Section 7 of the Act and the rules and regulations of the Commission promulgated thereunder.
Very truly yours,
ANSLOW & JACLIN, LLP
By: /s/ Anslow & Jaclin, LLP
ANSLOW & JACLIN, LLP
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Exhibit 23.1
2451 N. McMullen Booth Road
Suite.308
Clearwater, FL 33759
855.334.0934 Toll free
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in this Form S-3 registration statement of our audit report dated March 14, 2012 relative to
the financial statements of MagneGas Corporation, as of December 31, 2011 and 2010 and for each of the years then ended as included
in the Form 10-K filed March 14, 2012.
We also consent to the reference to our firm under the caption "Experts" in such Registration Statement.
On January 1, 2012, the audit firm of Randall N. Drake CPA, P.A. changed its name to Drake & Klein CPAs. The change was reported
to the PCAOB as a change of name. This is not a change of auditors for the Company.
On December 17, 2012, the audit firm of Drake & Klein CPAs changed its name to DKM Certified Public Accountants. The change was
reported to the PCAOB as a change of name. This is not a change of auditors for the Company.
/s/ DKM Certified Public Accountants
DKM Certified Public Accountants
f/k/a Drake & Klein CPAs
f/k/a Randall N Drake CPA PA
Clearwater, Florida
January 15, 2013
PO Box 2493
Dunedin, FL 34697-2493
727-512-2743

2451 McMullen Booth Rd.
Suite 210
Clearwater, FL 33759-1362
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