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Name of issuer:

Element Apothec, Inc.

Legal status of issuer:

Form: Other

Other (specify): Public Benefit Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 2/20/2020

Physical address of issuer:

22543 Ventura Blvd
Suite 220 PMB1019
WOODLAND HILLS CA 91364

Website of issuer:

https:/www.elementapothec.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

Q07-00033

CRD number, if applicable, of intermediary:

283503

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

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

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

No

Type of security offered:

[] Common Stock
[ Preferred Stock
[] Debt
Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
incraments nf §1° aach investment is canvertihle tn ana Linit as descrihad Lindar



Itemn 13.
Target offering amount:

$50,000.00

Oversubscriptions accepted:
Yes
[ No
If ves, disclose how aversubscriptions will be allocated:
[ Pro-rata basis
[] First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$500,000.00

Deadline to reach the target offering amount:

4/30/2022

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

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $77.705.00 $0.00
Cash & Cash Equivalents: $10,519.00 $0.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $6,454.00 $0.00
Long-term Debt: $144,209.00 $0.00
Revenues/Sales: $1,573.00 $0.00
Cost of Goods Sold: $4,961.00 $0.00
Taxes Paid: $0.00 $0.00
Net Income: ($81,558.00) $0.00

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

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

Offering Statement

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

question or series of questions.

Be very carelul and precise in answering all questions. Give [ull and complete
answers so that thoy are not mislcadmg under the circumstances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future. If
any answer requiring significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Element Apothec, Inc.

COMPANY ELIGIBILITY

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



.

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

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

Not an investment company registered or required to be registered under the
Investment Company Act of 1940.

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

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

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

.

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

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

[ Yes [*INo
DIRECTORS OF THE COMPANY

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

Principal Occupation Main Year Joined as
Director P B Employer Director
Davina Fernholtz CEO Fn":""‘?“t Apothec, 5050
David Crowther coo Fn";me"t Apothec, 5054

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Davina Fernholtz President 2020
Davina Fernholtz CEO 2020
Davina Fernholtz CEO 2020
David Crowther Secretary 2020
David Crowther Treasurer 2020
David Crowther COO 2020

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5 the term officer means a president,
vice president, secrerary, treasurer or principal financial officer, comprroller cr principal accounting

officer, and any person that routinely performing similar functicns.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer’s cutstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
Nama'af Holder of Securities Now Held Prior to Offering
Davina Fernholtz 4000000.0 Common Stock 40.0
David Crowther 4000000.0 Common Stock  40.0

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that is no

more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or indirectly has
or shares the voting power, which includes the power to vore or to direct the voting of such securiries.
if the person has the right to acquire voting power of such securities within 60 doys, including
through the exercise of any option, warrant or right, the converston of a security, or other
arrangement, or if securities are held by a member of the family, through corporations or

d

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

partrerships, or otherwise in a manner that would allow a person t 2t or control the voting of the

included as being “beneficially owned.” You should include an expianation of these circumstarnces in
a foctnote to the “Number of and Class of Securities Now Held.” To caleulate outstanding voting
equity securities, assume oll outstanding options are exercised and all outsianding convertible

securitiss converted

BUSINESS AND ANTICIPATED BUSINESS PLAN

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



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

INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profile as an

appendix (Appendix A) to the Farm C in PDF formar. The submission will include all Q&A items and

“read mare” links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in

response ts this question. As a result, your company will be potentially linble for misstotements and

omissions in your profile under the Securities Act of 1933, which requires you to provide material
information relared to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

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

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an investment in the issuer speculative ar risky:

The Company is still in an early phase and is just beginning to implement its
business plan. There can be no assurance that it will ever operate profitably. The
likelihood of its success should be considered in light of the problems, expenses,
difficulties, complications and delays usually encountered by campanies in their
early stages of development. The Company may not be successful in attaining the
objectives necessary for it to overcome these risks and uncertainties.

The Company’s success depends in large part on its ability to maintain consumer
confidence in the safety and quality of all its products. The Company has rigorous
product safety and quality standards. However, if products taken to market are or
become contaminated or adulterated, the Company may ke required to conduct
costly product recalls and may become subject to product liability claims and
negative publicity, which would cause its business to suffer. In addition,
regulatory actions, activities by necngovernmental organizations, public debate,
and concerns about perceived negative safety and quality consequences of
certain ingredients in our products may erode consumers’ confidence in the
safety and quality issues, whether or not justified, and could result in additional
governmental regulations concerning the marketing and labeling of the
Company’s products, negative publicity, or actual or threatened legal actions, all
of which could damage the reputation of the Company’s products and may
reduce demand for the Company’s products.

The Corporation’s business will be subject to the risks inherent in the ownership
and operation of hemp-related business. These risks include, but are not limited
to, general and local economic conditions; changes in supply of and demand for
hemp and hemp CBD products; the financial resources of consumers; changes in
hemp palicy or other laws; supply shortages; various uninsured or uninsurable
risks; natural disasters; changes in hemp-related taxes; environmental liabilities;
and other factors that are beyond the control of the Corporation’s board of
directors and officers.

The amount of capital the Company is attempting to raise in this Offering may not
be enough to sustain the Company’s current business plan. In order to achieve the
Company’s near and long-term goals, the Company may need to procure funds in
addition to the amount raised in the Offering. There is no guarantee the Company
will be able to raise such funds on acceptable terms or at all. If we are not able to
raise sufficient capital in the future, we may not be able to execute our business
plan, our continued cperations will be in jeopardy and we may be forced to cease
operations and sell or otherwise transfer all or substantially all of our remaining
assets, which could cause a Purchaser to lose all or a portion of his or her
investment.

Changes in government regulation could adversely impact our business. The
Company is subject to legislation and regulation at the federal and local levels
and, in some instances, at the state level. The FCC and/or Congress may attempt
to change the classification of or change the way that our online centent
platforms are regulated and/or change the framework under which Internet
service providers are provided Safe Harbor for claims of copyright infringement,
introduce changes to how digital advertising is regulated and consumer
information is handled, changing rights and obligations of our competitors. We
expect that court actions and regulatory proceedings will continue to refine our
rights and obligations under applicable federal, state and local laws, which cannot
be predicted. Modifications to existing requirements or imposition of new
requirements or limitations could have an adverse impact on our business.

Laws and Reaqulations affectina the reaulated cannabis/hemp industrv are



constantly changing, which could materially and adversely affect our proposed
operation and growth. Local, state and federal cannabis laws and regulaticns are
broad in scope and subject to evolving interpretations, which could require us to
incur substantial costs associated with compliance or alter our business plan. In
addition, violations of these laws, or allegations of such violations, could disrupt
our business and result in a material adverse effect on our operations. It is also
possible that regulations may be enacted in the future that will be directly
applicable to our proposed business. We cannot predict the nature of any future
laws, regulations, interpretations or applications, nor can we determine what
effect additional governmental regulations or administrative policies and
procedures, when and if promulgated, could have on our business.

Damage to our reputation could negatively impact our business, financial
condition and results of operations. Our reputation and the quality of our brand
are critical to our business and success in existing markets, and will be critical to
our success as we enter new markets. Any incident that erodes consumer loyalty
for our brand could significantly reduce its value and damage our business. We
may be adversely affected by any negative publicity, regardless of its accuracy.
Also, there has been a marked increase in the use of social media platforms and
similar devices, including blogs, social media websites and other forms of
internet- based communications that provide individuals with access to a broad
audience of consumers and other interested persons. The availability of
information on social media platforms is virtually immediate as is its impact.
Information posted may be adverse to our interests or may be inaccurate, each of
which may harm our performance, prospects or business. The harm may be
immediate and may disseminate rapidly and broadly, without affording us an
opportunity for redress or correction.

We may implement new lines of business or offer new products and services
within existing lines of business. As an early-stage company, we may implement
new lines of business at any time. There are substantial risks and uncertainties
associated with these efforts, particularly in instances where the markets are not
fully developed. In developing and marketing new lines of business and/or new
products and services, we may invest significant time and resources. Initial
timetables for the introduction and development of new lines of business and/or
new products or services may not be achieved, and price and profitability targets
may not prove feasible. We may not be successful in introducing new products
and services in response to industry trends or developments in technology, or
those new products may not achieve market acceptance. As a result, we could
lose business, be forced to price products and services on less advantageous
terms to retain or attract clients, or be subject to cost increases. As a result, our
business, financial condition or results of operations may be adversely affected.

Reliance on Third Party Suppliers and Manufacturers. The Corporation relies on
third-party suppliers and manufacturers for the production of their products. Any
disruption to the supply chain could negatively impact the Company and its
ability to produce and sell said products.

Restrictions on Promoting Hemp/CBD Products. The FDA has grown increasingly
concerned at the growing trend of CBD products claiming to treat or cure certain
diseases or conditions. Existing and future restrictions and controversies over
what can and cannot be legally stated about a Hemp/CBD product could
negatively impact sales and expose the Corporation to sanctions

and/or litigation.

General Economic and Market Conditions. Th Hemp/CBD industry generally and
the success of the Corporation’s business activities both will be affected by
general economic and market conditions, as well as by changes in laws and
national, international and state political and sociceconomic circumstances. A
sustained downturn in the United States or global economy (or any particular
segment thereof) could adversely affect the Corporation’s profitability or impede
the Corporation's ability to maintain or continue any growth in sales.

Public Benefit Corporation Risks. The Corporation is a Public Benefit Corporation,
meaning the Corporation takes into account the interest of all stakeholders, not
just shareholders. As such, the Corporation will make decisions based on the
morality and efficacy of the issue at hand, and not necessarily the profitability of
such decision. Therefore, there can be no assurance that the Corporation will
continue to remain profitable after its social initiatives are accounted for and
realized.

Banking Risks. There have been many stories of certain banks suddenly shutting
down and freezing certain accounts. A financial event may occur that will
negatively impact the operation of the Corporation and its profitability. Such risks
include having funds frozen by the Corporation's bank, shutting down the
payment processor so that transactions fail to process, and charging higher prices
to provide banking and financing services that may be out of the realm of
profitability for the Corporation.

COVID-19's effect on the economy could cause a negative impact to the
Hemp/CBD industry due to a decrease in cansumer spending.

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

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors that

are unique to the issuer. Discussion should be tailored to the issuer’s business and the offering and
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An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

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

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

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

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

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not “accredited investors,” as defined in
Rule 501(a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 non-accredited investors are initially accepted into an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Convertible note with $4,000,000.00 valuation cap; 10.000% discount; 7%
interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes™).

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: $4,000,000.00
Discount Rate: 90%
Maturity Date: 24 months from the Effective Date.

Investors: A "Major Investor” shall be an Investor that purchases a Note or Notes
with an aggregate original principal balance of $10,000.00 or more.

Interest Rate: Interest shall accrue on the unpaid principal amount at a rate equal
to 7% per annum, compounded annually, from the actual date funds were received
by the Company and shall payable at the Maturity Date (defined hereafter).

Early-Bird: Investors investing in the first $100,000.00, will receive a valuation
cap of
$3,500,000.00

Convetrsion and Repayment

Conversion upon a Qualified Financing. In the event that the Company issues and
sells shares of its equity securities ("Equity Securities”) to investors (the
"Investors") while this Note remains outstanding in an equity financing with total
proceeds to the Company of not less than $1000000 (excluding the conversion of
the Notes or other convertible securities issued for capital raising purposes (e.g.,
Simple Agreements for Future Equity)) (a "Qualified Financing"), then the
outstanding principal amount of this Note and any unpaid accrued interest shall
automatically convert in whole without any further action by the Holder into
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the Investor Agreement, will appoint XX Team LLC (“XX Team”) as the Investor’s
true and lawful proxy and attarney (the “Proxy”), with the power to act alone and
with full power of substitution, on behalf of the Investor to: (i) direct the voting of
all securities purchased through wefunder.com, and to direct the exercise of all
voting and other rights of Investor with respect to the Company's securities, and
(ii) direct, in connection with such voting power, the execution of any instrument
or dlocument that XX Team determines is necessary and appropriate in the
exercise of its authaority. Such Proxy will be irrevocable. If an investor has entered
into the Custodial and Voting Agreement with XX Investments LLC (“XX
Investments”), then XX Investments will be the entity that XX Team directs to vote
and take any other actions in connection with such voting (including the
execution of documents) on behalf of such investor.

Repurchase. If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
(“Exchange Act"), as required by Section 12(g) or 15(d) thereof, the Company shall
have the option to repurchase the securities from each Investor for the greater of
(i) the purchase price of the securities, and (ii) the fair market value of the
securities, as determined by an independent appraiser of securities chosen by the
Company. The foregoing repurchase option will terminate upon a Change of
Control (as defined in the Company’s Investment Agreement) or dissolution.

14. Do the securities offered have voting rights?

Yes
[INo

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

[ Yes:
No: Irrevocable voting proxy granted to XX Team.

16. How may the terms of the securities being offered be modified?

Any term of this Note may be amended or waived with the written consent of
the Company and the Holder. In addition, any term of this Note may be amended
or waived with the

written consent of the Company and the Majority Holders. Upon the effectuation
of such waiver or

amendment with the consent of the Majority Holders in conformance with this
paragraph, such

amendment or waiver shall he effective as to, and binding against the holders of,
all of the Notes, and the

Company shall promptly give written notice thereof to the Holder if the Holder
has not previously

consented to such amendment or waiver in writing; provided that the failure to
give such notice shall not

affect the validity of such amendment or waiver.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securilies being ollered may not be translerred by any purchaser ol such securities
during the one year perioc beginning when the securities were issued, unless such

secutities are transferred:
1. to the issuer;
_to an accredited investor;

art of an ollering registered with the U.S. Securities and Exchange Comumission; or

2

3. 858

4. to a member of the family of the purchaser or the eguivalent, to a trust controlled by
the purchaser, to a trust created for the benetit of a member of the family of the
purchaser or the equivalent, or in connection with the death or divoree of the

purchaser or other similar circumstance.

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

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

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights

Common



Stock 10,000,000 10,000,000 Yes !

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

The Company has yet to authorize Preferred Stock, which Investors in this
Offering would receive if the Convertible Note converts. Preferred Stock has
liquidation preferences over Common Stock.

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

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

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

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

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

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

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

No.

20. How could the exercise of rights held by the principal sharehoclders identified in Question 6
above affect the purchasers of the securities being offered?

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

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.

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

21. How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions.



i

s o s e Conpny il o
b e







FINANCIAL CONDITION OF THE FINANCIAL CONDITION OF THE FINANCIAL CONDITION OF THE
JE ISSUER ISSUER




Runwoy 8 Short/Hid Term Experaes




profitability through our omni channel approach within 6 months. We expect
needing a minimum of $50,000 to reach profitability in that time frame. These
projections cannot be guaranteed.

Our primary expenses will be manufacturing costs, packaging, public relations,
business development and marketing efforts.

There are no other sources of capital in the immediate future, although the
founders can contribute capital to the business, if needed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
statements are provided. For issuers with no prior operating history, the discussion should focus on
financial milestones und operationa!, liquidity and other challenges. For issuers with an operating
histary, the discussion should focus on whether historical results and cash flows are represantative of
what investors should expectin the future. Take into account theprocsed's of the of‘r‘ermg and any

other known or pending sources of capital. Discuss how the proceeds from the offering will affect

liquidity, whether receiving these funds and any cther additional funds is necessary to the viability

of the business, and kow quickly the issuer anticipates using its available cash. Describe the other

available scurces of capital to the business, such as lines of credit or required contribuzions by

shorehoiders. References to rhe issuer in this Guestion 28 and these instrucrions refer ro the issuer

and its predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, Davina Fernhaltz, nertify that:

(1) the financial statements of Element Apothec, Inc. included in this Form are true
and complete in all material respects ; and

(2) the tax return infermation of Element Apothec, Inc. included in this Form
reflects accurately the information reported on the tax return for Element

Apothec, Inc. filed for the most recently completed fiscal year.

Davina Fernholtz

CEO

STAKEHOLDER ELIGIBILITY

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

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

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

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

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

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

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

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

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

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

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

A. association with an entity regulated by such commission, authority, agency or
officer? [] Yes [7] No

B. engaging in the business of securities, insurance or banking? [] Yes ] Mo

C. engaging in savings association or credit union activities?[ ] Yes [“] No



1. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and faor which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[1Yes [“INo

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(k) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this cffering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes %] No
il. places limitations on the activities, functions or operations of such person?
O Yes
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ ] Yes [] No

¢(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this cffering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes [*] No

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

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

[ Yes [ No

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

O ves [ No

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

[] Yes [“| No

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means o written duective or declaratory statement
issued by a federal or state agency, deseribed in Rule 503(a)(3) of Regulation Crowdfunding, under
applicable staturory authority that provides for notice and an opportunity for hearing, which
constitutes a final disposition or action by that federal or state agency.

No matters are required to be disclosed with respect to events relating to any affiliated issuer that
occurred hefore the affiliation arose if the affiliated entity is not (1) in control of the issuer or (ii)
under common control with the issuer by a third party that was in control of the affilioted entity ot

the time of such events.

OTHER MATERIAL INFORMATION

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

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

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investars who invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal
or its affiliates.

XX Investments is the Company’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website (“Investors™). XX Investments holds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company’s
securities. XX Investments keeps track of each Investor’s beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
bv the Investors).
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requirements until:

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

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

3. the issuer has filed at least three annual reports and has total assets that
do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(a)(6), including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law.
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aused this Form to be

Element Apothec, Inc.




By

Davina Fernholtz

Co-Founder & Chief Executive
Officer

Pursuant to the requirements of Sections 4(a)(8) and 4A of the Securities

Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C

and Transfer Agent Agreement has been signed by the following persons in

the capacities and on the dates indicated.

David Crowther

Do-founder and Chief Operating Officer
4/21/2021

Davina Fernholtz

Co-Founder & Chief Executive Officer
4/21/2021

The Form C must be signed by the issuer, its principal executive sfficer or officers, its principal
financial officer, its controller or principal accounting officer and at least a majority of the board of

directors or persons performing similar functions.

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

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




