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Name of issuer:

Elementree Inc.

Legal status of issuer:

Form:  Corporation
Jurisdiction of Incorporation/Grganization:  DE

Date of organization:  3/28/2017

Physical address of issuer:
300 Brannan St
STE 201
San Francisco CA 94107

Website of issuer:

https:/likeclockwork.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary,

0001670254

SEC file number of intermediary;

007-0003%

CRD number, if applicable. of intermediary:

283503

Amount of compensation to be pald o the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a goed 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

6.0% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered

[] Common Stack
[ Preferred Stock
[] Debt

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of sacurities to be affered:

200.000

Price

$1.00000

Method for cetermining price:
Pro-rated portion of the total principal value of $200,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target sffering amount:

$200,000.00

Oversubscriptions accepted:

O Ne

I yes, disclose how oversubscriptions will be allocated:

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

It other, describe how oversubscriptions will be allocated

As determined by the issuer

Maximum offering amaount (if different from target offering amaunt):

$1500,000.00

Deadline to reach the target offering amount:
4/29/2024
NOTE: If the sum of the investment commitmants doas not equal or sxceed tha targat

offering amount at the offaring deadline, no securities will ba sold in the offering,
will be and funds wlill be returned.

Current number of employees:

12
Most recent fiscal year-end: Prier fiscal year-end:

Total Assets $3,956,676.00 $3,615,951.00
Cash & Cash Equiv: $3.834,044.00 $3,603.951.00
Accaunts Receivab $4,798.00 $0.00
Short-term Debt $236,225.00 $45,228.00
Long-term Debt. $29,500.00 $29,500.00
Revenuss/Sales: $109,143.00 $16,815.00

Cost of Goods Seld: $0.00 $0.00



Taxes Paid: $0.00 $8,457.00
Nat incama: ($2,126,651.00) ($1249,281.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE. DC, FL. GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD.
MA, M1, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WY, Wi, WY, BS, GU, PR, VI, IV

Offering Statement

Respond to cach question in each puragraph of this prt. Set forth exch question and amy notes, but sot
any instructions thereto, in their entirety. 1f disclosure in response 0 any question is responsive to one
or more olher questions, it is nol necessary to repeal the disclosure. If a question or series of questions
is imapplicable or the respanse is available elsewhers i the Form, either state that it is inapplicable,

include a cross-reference ta the responsive diselosure, or omit the question or series of questions.

Be very careful and precise in answering all questions. Give full and complere answers so that they are

not migleading under the cireumstances involved. Do nor discuss any future pecformance of other

amticipated event unless you have u reasanable asis fo heliove that it will serally oceur within the

foresceable future. If any answer requiring significant information is matcrially inaecurate, incomplete

or mislexding, the Company. its management and principal sharehalders may be iable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Elementree Inc

COMPANY ELIGIBILITY

2. Check this bex te 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 ta 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 Campany Act of 1940,

Not ineligible to rely on this examption undar Section 4¢a)6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowsfunding.

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

Not a development stage company that (a) has na 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 stataments are not trus, then you are NOT
eligible to raly 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 engoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[J¥Yes

DIRECTORS OF THE COMPANY

4. Provide the following information abaut each director (and any persans occunying a similar
status or performing a similar funetion) of the issuer

Principal Occupation H" T s
Director Employer Director
Renuka Apte CEC Clockwark 2017
Aaron Feldstein cTO Clockwaork 2017

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

OFFICERS OF THE COMPANY

S. Provide the following information about each officer (and any persons cecupying a similar
status or performing a similar funetien) of the issuer

Officer Positions Held Year Joined
Renuka Apte CEO 2017
Renuka Apte Treasurer 2017
Renuka Apte President 2017
Aazron Feldstein cTo 2017

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

INSTRUCTION 10 QUESTION 5: F,

Sacretar treasiret o prinsipai financial officer o

wrposes of thiy Quesiion 3. the term officer meens o presidet, vice presient,

v o prncipal aceatinting officer, anit any person tis outinely

performing similer functicis.

PRINCIPAL SECURITY HOLDERS

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

No. and Class % of Vating Fower
RampcFtekder of Securities Now Held Prior ta Offering
5117120.0 & Stock,
Renuka Apte OMMONSLCE 49,45
Qptions
4117120.0 C Stock,
Aazron Feldstein . P ANSTE 39.79
Options

INSTRUCTION 1€ QUESTION 6: The above iiformation st be provided as of o date that s no more than 120 days prior

I e dute o ling

bix offering statemen:

Ui el w0kl ong pawer, include ol Securittes for swhici e person diectly or indérecily hes o chares the voring

peer, wihich inchudes the poswer (6 voue or re direct the veiting of sucTt securities. ifthe rerson has tie reht 10 acquire

sich seeurities within 60 days, inclabing thiugh she exervise af any aption, warrant ar righ

varlag penver o

of @ secariry, or atlier ko o if securities are heid by @ member of the fanvily. thoiegh corporations or
parmerskips, or otenvise b @ manner that viewld alfow o pevson 1o direct or control the voting af the securities (or siare i
such direcsion or conrol — as, for evomple, a co-trusiee) they sivould b inclided ax being bereficialiy moned.” You

shouddd

cliude an explandtion of tiese carwmsiances in o footnote io the “Number of and Class of Securtties Now Held." To

cabrialuie aursianding vosing ety secueitics, s all ansiemding eptons are execised ad all eosanding conveiic

secturilees convand,

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 YO QUESTION 71 Wepunde

ar

provide your company s Wefunder profile as an oppendi (Appendic A) &

ihe Form C in PDK formar. The subiiission wili lcitde ol Q&A fiens and " rece more™ it i an iorcoilapsed fomar. Al
videos will be trameribed.
This siecuns that any infiraicn provided in v Wefinder prefiie will be poovided ie tire SEC in sesponse to this question

Ax i resnidt. youar company vall be porensaaily ieble for

atcraenis anel savissions i your profile under she Secariies Act

F 1585, which requires you to provide miaterial infacmasion reibed 10 vour Wi iness @ o

wated husinese plan, Please
review your Wefunder profile curefully do ensure it provides ull material information, iv ned false ur misieading, and does

not emit any fufariation that would cause the information included to be false or misicading.

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 or of this d

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered ar 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 ion from regi i » 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 investmant in the issuer speculative or risky:

Limited Operating History

The Company is an early stage company incorporated on March 28, 2017.
Accordingly. the Company’s aperations are subject to all the risks inherent in the
establishment of @ new business enterprise, including potential operating losses,
Any investment in the Company must ke considered in light of the risks, expenses.
and difficulties frequently encountered by companies in an early stage of
development in new and rapidly avolving markets. These risks include the
Company’s substantial dependence on acceptance into a highly competitive
marketplace surrounded by better funded and mare established campanies, our
need to conduct product development, and our need to expand our sales and
support organizations, respond to competiticn, manage changing operations,
develop strategic relationships, control costs and expenses, maintain and enhance
our brand, expand our product and service offerings, improve function and
benefits, attract, integrate, retain and maotivate qualified personnel, and rely upon
acceptance and growth in our targeted markets. In addition to being subject to all
of the risks associated with the creation of a new business, the Company will be
subject to factors affecting business generally, such as general economic
conditions, increasing government regulatory activity, searcity of environmental
resources, and competition. The Company believes that the estimates prepared
by them as to capital, personnel, equipment and facilities required for their
operations are reasonable, but until their operations have continued for a period
of time, it will be impossible to determine the accuracy of such estimates. No
assurance can be given as to the ultimate success of the Company. The likelihoad
of the success of the Company must be considered in light of the problems,
expensas, difficulties, complications and delays frequently encounterad in
connection with the formatien of a new business.

Although a team of experienced entrepreneurs leads the company, none of them
have ever been involved in bringing a beauty robatics product te market.

Raising Future Funds

The Company might not sell enough securities in this offering te meet its
operating needs and fulfill its plans, in which case the Company might need to
reduce sales & marketing, engineering, or other expenses. Even if the Company
raises the entire round successfully, we may need to raise more capital in the
future in order to continue. Even if we do make successful offering(s) in the
future, the terms of that offering might result in your investment in the company
being worth less because of the terms of future investment rounds

The Company will cantinue its research and development activities for its initial
product and begin its production eperations which require capital. There is no
certainty that the initial financing will be sufficient to estaklish that the initial
product line is viable, in which case additional development financing will be
required. The ability of the Company ta secure future capital will depend on many
factors, including continued progress in product success, the cost of
manufacturing and production, market requirements, advertising costs and
fluctuations in raw material prices. The Company does not know whether

ad
on terms favorable to the Company or its existing investors - particularly in light
of current economic conditions, the availability of credit. and other sources of
capital. The Company may raise any necessary funds through public or private
equity offerings, debt financings or additional corporate collaboration and
licensing arrangements. To the extent the Company raises additional ca

onal financing will be available when needed, or whether it can be obtained

1 by
issuing equity securities, the Company’'s members will experience dilution. If the

Company raises funds through debt financings, they may become subject to
restrictive covenants. To the extent that the Company raises additional funds
thraugh collaboration and product licensing arrangements, the Company may be
required to relinguish some rights to the Company's proprietary information or
product trade secrets and protected intellectual property, or grant licenses on
terms that are not favorable to the Company. If adequate funds are not available,
the Company may be required to delay, scale-back or eliminate their research and
development programs or obtain funds through collaborative partners or others
that may require the Company to relinguish rights to certain of the Company’s
potential product offerings that they would not atherwise relinguish. There can be
no assurance that additional financing will be available on acceptable terms or at
all, if and when required.

Founding/Managing Team

As a startup organization, the company is still very dependent on its co-founders.
If anything catastrophic were to happen to the company's founding team, the
future of the company may ke compromised.

Co-founders Renuka Apte and Aaron Feldstein collectively awn approximately
89.2% of the Company’s outstanding equity. The co-founders are currently the
Company's sole members of its Board of Directors, and therefore have significant
control over the management of the Company and the direction of its policy and
affairs. This concentrated control in the Company will limit Investors’ ability to
influence Company matters.















INVESTMENT

INSTRETCTION TE8 QUESTION &+ vie perevalizedd stennsnss anid ineluds onls shisse faedons it aes unique 10 the Ssener

ssion showld be taifored 10 the issuer s businesy and she affering e should nor repeet the foctors adiressed i ihe

Jegenets es forrhh above. N specific nunher of visk faciors is requied i be idenrified.

The Offering

USE OF FUNDS

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

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

I we raise: $200,000

Use of 20% marketing, 6% Wefunder fees, 74% R&D (new product development,
Processs: jmpraving the existing product)

If we raise: $1,500,000

U
Drovecys

" 4% marketing, 6% Wefunder fees, 70% R&D (new product development,
impraving tha existing product), 20% manufacturingRaising our
maximum allows us to raise equipment financing for producing mora
robots.

INSTRECTION TO QUESTION 10+ An ieser st priovide o reasonably detailed deseription of any imende A s of

proceeds, suel that investors are provided with an adeguute amsunt of iformesion 1 iender

ihe offering provecds

da vaige of possible uses, the fssuer show i probubil

Wil e iesedd. Ifan issuer ha id

2 icearify an duscrie use

acceds i

and the fuctors the issucr may constaes i aliovating proceeds anong the patenital uses. 1 the essiee widl acee

i, thi, issuer et desdlae the papase, o o it

sl specifcity. P

aversubscripiicn s, avd

s o the e

excess af the target afferin;

vevss praceeds wilh s

patensial uses of e provo

may apply only in the case of srersubser 20 amend

ons. If you do 101 do 56, vou may later be reg

s Form € Weflutder is vt sesponsibie for iy failuse by yau o describe o patcniial use af alfering procecds

DELIVERY & CANCELLATIONS

1. How will the issuer camplete the transaction and deliver securities Lo the investors?

Baook Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recarded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor’s “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investrment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior te the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

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 Investar 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 notificati i ing that the i

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 investar 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 natification 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, i commif will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Bescribe the terms of the securities being offered
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Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below.

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

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

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

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

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

i. the total value of the Investor's investment, divided by the price of preferred
stock issued to new Investors, or

ii. if the valuation for the company is more than $37,500,000.00 (the “Valuation
Cap”}, the amount investad by the Investor divided by the quotient of

a. the Valuation Cap divided by
b. the total amount of the Company’s capitalization at that time.

For investars up to the first $300,000.00 of the securities, investors will receive a
valuation cap of $30,000,000.00

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

- Includes all shares of Capital Stock issued and outstanding;
- Includes all Converting Securities;
- Includes all (i} issued and outstanding Options and (i) Promised Options; and

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

Paguidity kvenin. If the Company has an initial public offering o is acquirad by,
mergad with, or otherwise taken aver by another company oF new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

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

Liquidity Priority. INn @ Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Freferred Stock. The Investor's right to
receive its Cash-Out Amount is:

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

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

3. Senior to payments for Common Stock.

»

Securities Issued by the SPV

Instead of issuing its securities directly to investers, the Company has decided to
Issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV dees not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a co-issuer with the Company of the securities being offered in
this offering. The Company’s use of the SPV is intended to allow invastors in the
SPV to achieve the same economic exposure, voting power, and ability to assert
State and Federal law rights, and receive the same disclosures, as if they had
invested directly in the Company. The Company's use of the SPY will not resull
any additional fees being charged to investors,

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

Voting Rights

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

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferaes or assignees (collectively, the “Invastar™,
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor’s true and lawful proxy
and atterney (the “Proxy"”) with the power te act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related 1o the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successar lead investor ("Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability
The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liabkility Company Agreemeant of

Wefunder SPV, LLC, and may net be transferred without the prior approval of the
Company, on behalf of the SPV.

14, Do the securities offered have voting rights?

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

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



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

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either:

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

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is autharized to take the following actions with
respect to the investment contract between the Company and an investor:

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

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

period beginning when the securities were issuad, unless such securities are transfersed:

Lo the dssuer:

2. 10 an aceredited investor;

3. as part of an offering registered with the U.S. Securities and Lxchange Commission; o

4. 103 member of the famuly of the purchaser or the equivalent. 1o a trust conwolled by the purchaser, to 2
trust arested for the henefi of a memher of the family of the parchaser ot the equivalent, ar in connection

wath the death or divorce of the purchaser or other similar circumstunee,

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 believes
comes within any of such categorles, at the time of the sale of the securitles to that person.

The term "member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchlid, parent, stepparent, grandparent, spouse or spousal equlivalent, sibling,

mother-in-law, fath law, law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
i a relationship generally equi 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
(or Amount) (or Amaunt) Voting

Class of Security Authorized Outstanding Rights
Common 11000000 9521651 Yes -
Unconverted

SAFEs $8,515,500 $8,515,500 No ~

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 0
Options: 1309278

Describe any other rights:

The company has not yet authorized Preferred Stock, which investors in the SAFE
will receive if the SAFE converts as part of an equity financing. Preferred Stock
will have a liquidation preference over Common Stock.

18. How may the rights of the securities baing offered be malerially limited, diluted or gualifi

by the rights of any other class of security identified above?

The holders of a majority-in-interest of veting rights in the Company could limit
the Investor's rights in a material way. For example, those interest helders 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
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an cwner 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, of 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 alsc 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 causa the Company
to issue additional equity, an Investor’s interest will typically also be diluted.

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

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

19, Ara there any differances not reflected above batween the securitias being offered and
each other class of security of the issuer?

MNo.

20. How eould the exercise of rights held by the principal shareholders 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 nc guarantee that the
Company will develop in a way that is eptimal 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 minoerity
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavarable to you but favorable to
them. They may also vote to engage in new offerings and/ar to register certain of
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FINANCIAL INFORMATION

28, 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

1. Renuka Apte, certify that:

(1) the finan

| statements of Elementree Inc. included Form are true and
complete in all material respects ; and

(2) the financial information of Elementree Inc. included in this Form reflects

accurately the information reported on the tax return for Elementree Inc. filed for

the most recently completed fiscal yvear.

Renuka ’A}aw
cEoO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer. any predecassor of the issuer, any affiliated issuer. any dirsctor.
officer, general partner or man2ging member of the issuer, any beneficial owner of 20 percent
or mere of the issuer's outstanding veting equity securities, any prometer connected with the
issuer in any capacity at the time of such sale, any pers

n that has been or will be paid
(airectly 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
solicitar, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years or five years. in the case of Issuers,
theit predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:
i in connection with the purchase or sale of any security? (] Yes & No
il Involving the making of any false flling with the Commission? [ Yes [ No
il arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investmant acviser. funding portal or paid solicitar of purchasers of
securities? [ Ves[Z No

(2) s any such person subject to any order, judgment or decree of any ceurt of competent
lurisdiction, entered within five years before the filing of the infermation required by Section
4A(b) of the Securities Act thal, al the time of filing of this offering slalement, restrains or
enjeins such parson from engaging or continuing to engage in any conduct or practicer

1. In connection with the purchase or sale of any security? 7] Yes ¥ No

il involving the making of any false filing with the Commissian? [] Ye:

iii. arising out of the conduct of the business of an underwriter, braker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes (7 No

(@) Is any such person subiect ta a final order of a state securities commissian (or an agency or
officer of a state performing like functions); a state authority that suparvises or examines
banks, savings assceiations of eredit unions: a state Insuranes commission (o an agency or
officer of a state performing llke functions); an approprate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that
I, at the tima of tha filing of this offering statement bars the Rerson from:
A assoclation with an entity regulated by such commission, authority, agency or
officer? [ Yes ] No

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

C. engaging in savinge associatien or credit union activities?[] Yes & No

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

(4} le any such person cubject te an order of the Commissian entered pursuant to Section
15{b) or 15B(c) of the Exchange Act or Section 203(e}) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
I suspends or ravekes such persan’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? T] Yes [ No
il. places limitations on the activities. functions or operations of such person?
[ Yes & No.
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ Yes 2 No

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

i_any scienter-baced anti-fraud provision of the federal securities laws. including
without limitation Section 17¢a)(1) of the Securities Act, Seetion 10(b) of the Exchange
Acl, Seclion 15()(1 of the Exchange Act and Section 206¢1) of Lhe Investment
Advisers Act of 1940 or any ather rule or regulation thereunder? [] Yes [+] No

il. Section 5 of the Securities Act? [] Yes

(6) 15 any such person suspended or expellad from membership in, or suspended or barred
from asseciation with a member of a registered national securities exchange or a registered
national or afflliatec securities association for any act or omission ta act constituting conduct
inconsistent with just and equitable principles of trade?

[ves 2 Ne

7) Has any such person filed (as a registrant or issuer), or was any such person or wes eny
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission thal, within five yaars befora the filing of this offering
statement. was the subject of a refusal order. stop order, or order suspending the Regulation
A exemption, o Is any such persan, at the time of such filing, the subject of an investigation or
proceeding Lo determine whether a stop order or suspension order should be issued?

Oves 2 No

(8) 1s any such person subject to a United States Postal Service false representation order
entered within five yaars before the filing of the information required by Section £A(8) of the
Securities Act, or is any such person, at the time of filing of this offering statement. subjact to
a temporary restraining order or preliminary Injunction with respect to canduct alleged by the
United States Postal Service to constitute a scheme or device for abtaining monay or property
through the mail by means of false representations?

Tves F No

If you would have answered “Yes" to any of these questions had the conviction, order,

Il decree, i ion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Sectlon 4¢a)(6) of the Securitles
Act.
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OTHER MATERIAL INFORMATION

21. In addition to the information expressly required to be included In this Form, include:

- () any other material information presented to investars; and

- (2 such further material information, if any, as may be necessary Lo imake the reauire
statements,

the light of the circumstar de, not misleadi

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

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Prexy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead! Investor will be disclosed to Investors before Investors make 2
final investment decision to purchase the securities related to the Company.

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

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund") for accredited investors far the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

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

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

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

32. The Issuer will file A report elactronically with the Securities & Exchange Commission
annually and post the report on its wehsite, no later than

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

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

https://likeclockwork.com/invest

The issuer must confinue to comply with the ongoing reparting requirements until:

1. the issuer is required fo file reports under Fxchange Act Sections 13(a) or 15(d);

i~

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

W

the issuer has filed at least three annual reports and has otal 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(u)(6), including any payment in [ull of debt securities or uny complete
redemption of redeemauble securities; or the issuer liguidates or dissolves in accordance

with state law.
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Pursuant to the requirements of Sections 4{a)(0) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 er seq.), the isswer certifies that it has veasonable grounds to believe that irmeets all of the vequirements for

Sfiling on Form C and has dity caused this Form to he signed on its behalf by the duty authorized undetsigned.

Elementree Inc.

By

Renuka Apte

CEQ & Co-Founder

Pussuant to the requirements of Seetions 4(a)(6) and 44 of the Sceutitics Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.). this Form € and Transfer A gent Agreement has heen signed hy the following persons in the

capacities and on the dates indicated

Renuka Apte

CEQ & Co-Founder
12/21/2023

Aaron Feldstein

CTQ & Co-Founcler
12/21/2023

pal executive officer or officers, its principal financial vfficer, i controller or principad ecounting officer

pecsois peforuing simla fi

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

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




