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Name of issuer:

Elementree Inc.

Legal status of issuer:

Form: Corparation
Jurisdiction of Incorparation/Organization: DE
Date of organization: 3/28/2017

Physical address of issuer

300 Brannan St
STE 201
$an 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

007-00033

€RD number, if applicable, of intermediary

283503

Amount af compensation to be paid to the intermediary, whether as a dollar ameunt 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:

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 te acquire such an interest:

No

Type of security offered:

[J Common Stock
[ Preferred Stock
[] Debt

[¥] Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

200,000

Price

51.00000

Method for determining 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 offering ameount:

$200,000.00

Oversubscriptions accepted:

[ Yes
[ No

If yes, disclose how oversubscriptions will be allocated:

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

If ather, dascriba haw aversubscriptions will be allocatad:

As determined by the issuer

Maximum affering amount (f different from target offering amount):

$2,000,000.00

Deadline to reach the target offering amount:
4/29/2024
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
Investment c will be lled and funds will ba returned,




Current number of employees:

12

Most recent fiscal year-end:

Prior fiscal year-end:

Total Assots: $3,956,676.00 $3,615,951.00
Cash & Cash Equivalents $3,834,044.00 53,603,951.00
Accounts Raceivable $4,708.00 50.00
Short-term Babt: $236,225.00 $45,228.00
Long-torm Debt: $29,500.00 $29,500.00
Rovenues/sales $109,143.00 $16,815.00

Cost af Goods Sold $0.00 50.00

Taxes paict $0.00 $8,457.00

Net Income: ($2,126,651.00) ($1,249,281.00)

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, MI, 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, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to cach question in cach paragraph of this part. Sct forth cach question and any notes, but not
any instructions thereto, in their entirery. If disclosure in response 1o any question is responsive to one
or more other questions, il is nol necessary 1o repeat the diselosure. I 4 question or series of questions
is inapplicable or the response is availuble elsewhere in the Form, either state that it is inapplicable,

include a cr e to the responsive discl

e, oF omit the question or serics of questions.
Be very caroful and precise in answoring all questions. Give full and complete answars so that they arc
not misleading under the circumstances involved. Do not discuss any future performance or other
anticipaled event unless you have a reasonable basis Lo believe thal it will aclually occur within the
farescoable future. If any answer roquiring significant information is materially inaccurate, incomplete
or misleading. the Company, its management and principal sharcholders may be liable (o investors

bascd on that information

THE COMPANY

1. Nama of issuer:

Elementree Inc.

COMPANY ELIGIBILITY

N

. [7] 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,

Mot ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investars, to the extent requirad, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was 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 engoing
reparting requirements of Rule 202 of Regulation Crawdfunding?

[ ves

DIRECTORS OF THE COMPANY

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

Main Year Jained as
Director Principal Occupation & i ver Director
Renuka Apte CEO Clockwark 2017

Aaron Feldstein [safe] Clockwaork 2017

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

OFFICERS OF THE COMPANY

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

Officer Posltions Held Year Jolned
Renuka Apte CEO 2017
Renuka Apte Treasurer 2017
Renuka Apte President 2017
Aaron Feldstein CTO 2017

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

INSTRUCTION TO QUESTION 5 For purposes of this Question 5, the iexm officer means a president, vice presiden,
secretary, ireasurer or principal fivancial officer, compreotier or principal accounting offcer, and any person that rousinely

perforning siular funciions

PRINCIPAL SECURITY HOLDERS

6. Pravide the name and ownership lavel of each persan, as of the maost recent practicable
date. who is the beneficial awnar of 20 percent or mare of the issuer’s autstandina voting



equity securities, calculated on the basis of voting power.

Neime of Holder No. and Class % of Voting Power
of Securities Now Held Priot to Offering
5117120.0 < Stock,

Refiuka Apte ! TR SO 49.45
Options
4117120.0 Commen Stock,

Aaron Feldstein 39.79
Options

INSTRUCLION 10 QULSTTON 6: The above iaformation must be provided s of a date that s rio more than 120 days prior

to the dute of iling of this offering siatemen,

T caleutate o1l voring poer, inctiude wll ecurities for which the persem diveerly o maivectly has o shares the vofing

power, which includes the power to vofe ar 1o direct the voting of stch securities. 4 the person kas the right to acqiire
voifug power of stuci securitics within 60 days, inciuding through the exercise of ey oprian, werrans or right. the
conversion of a security, or other arrangement, o1 if securities are held by a member of the faniiv, through corporations or

purinessitips, or oiherwise in g manacr that would allow @ person o divecs or condrot ihe voting of ihe securities for share in

suci dlivetion or contral — as, for ex

rustee) they shoiddd be included os being “heneficially swned ” o

e, a
should includdé ain explaration of these circenstances in a footiote 1o the “Nuntber of and Cless of Securities Now Held.” o
caleudare outstanding vosing equiry securitics, assuine alt awrstanding aptions are exercised and all eutstanding canverrible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

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

V10 QULSTTON 7: Wefunder will provids your company s Wefundzr profile as an appendix (Appendic Aj 1o

the Lo C i POF pormat. Tie submiissian will inchude alf Qi items and " read more' links b an wn-callapsed format. Al

videos will be transeribed.

This weans that asee injormiertion provided in vour Wefinder profile witt be provided io the SEC in sesponse w ihis question.

Ava resudt, your compary wil be poteniially liuble for misstatentents and omisswns in vour profile under the Securities Act
oF 1933, which vequires vou to provide material inforsaation related to your busiiess and anticipated busingss plon. Please
review your Wefunder profite carefutly ta ensure it pravides all malerial informatian, is st julse ar misteading, and does

ot omit any information that would cause the information included fo 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.

B. Discuss the material factors that make an investment 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 operations are subject to all the risks inherent in the
establishment of a new business enterprise, including potential operating losses.
Any investment in the Company must be considerad in light of the risks, expenses
and difficulties frequently encountered by companies in an early stage of
development in new and rapidly evolving markets. These risks include the
Company’'s substantial dependence on acceptance into a highly competitive
marketplace surrounded by better funded and more established companies, our
need to conduct product development, and our need to expand our sales and
support organizations, respond to competition, manage changing operations,
develop strategic relationships, contreol costs and expenses, maintain and enhance
our brand, expand our preduct and service cfferings, improve function and
benefits, attract, integrate, retain and motivate 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, scarcity 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 likelihood
of the success of the Company must be considered in light of the problems,
expenses, difficulties, complications and delays frequently encountered in
connection with the formation of a new business.

Although a team of experienced entrepreneurs leads the company, none of them
have ever been involved in bringing a beauty robotics product to 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 continue its research and development activities for its initial
product and begin its production operations which require capital. There is no
certainty that the initial financing will be sufficient to establish that the initial
product line is viable, in which case additional development financing will be
reguired. The ability of the Company to 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
additional financing will be available when needed, or whether it can be obtained



on terms favorable to the Company or its existing investars - 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 capital 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
through collaboration and product licensing arrangements, the Cempany 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 faverable 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 relinquish rights to certain of the Company's
potential product offerings that they would not otherwise relinquish. 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 be compromised.

Co-founders Renuka Apte and Aaron Feldstein collectively own 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.

Intellectual Property

We rely heavily on our technology and intellectual property, but we may be
unable to adeguately or cost-effectively protect or enforce our intellectual
property rights, thereby weakening our competitive position and increasing
operating costs.

To protect our rights in our products and technology, we rely on a combination of
copyright and trademark laws, trade secrets, confidentiality agreements with
employees and third parties, and protective contractual provisions. We also rely
on laws pertaining to trademarks and domain names to protect the value of our
corporate brands and reputation. Despite our efforts te protect our proprietary
rights, unauthorized parties may copy aspects of our products or technology,
obtain and use information, marks, or technology that we regard as proprietary,
or otherwise violate or infringe our intellectual property rights. In addition, it is
possible that others could independently develop substantially equivalent
intellectual property. If we do not effectively protect our intellectual property, or if
others independently develop substantially equivalent intellectual property, our
competitive position could be weakened. Effectively policing the unauthorized
use of our products and technology is time-consuming and costly, and the steps
taken by us may not prevent misappropriation of our technology or other
proprietary assets. The efforts we have taken to protect our proprietary rights
may not be sufficient or effective, and unauthorized parties may copy aspects of
our products, use similar marks or domain names, or obtain and use information,
marks, or technology that we regard as proprietary. We may have to litigate to
enforce our intellectual property rights, to protect our trade secrets, or to
determine the validity and scope of others’ proprietary rights, which are
sometimes not clear or may change. Litigation can be time consuming and
expensive, and the outcome can be difficult to predict.

The Company could be negatively impacted if found to have infringed on
intellectual property rights.

Technelogy companies, including many of the Company's competitors, frequently
enter into litigation based on allegations of violations of intellectual property
rights. As the Company grows, the intellectual property rights claims against it
will likely increase. The plaintiffs in these actions frequently seek injunctions and
substantial damages. Regardless of the scope or validity of such intellectual
property rights, or the merits of any claims by potential or actual litigants, the
Company may have to engage in protracted litigation. If the Company is found to
infringe one or more intellectual property rights, regardless of whether it can
develop non-infringing technology, it may be required to pay substantial damages
or royalties to a third-party, or it may be subject to a temporary or permanent
injunction prohibiting the Company from marketing or selling certain preducts. In
certain cases, the Company may consider the desirability of entering into
licensing agreements to avoid the foregoing adverse scenarios, althaugh no
assurance can be given that such licenses can be obtained on acceptable terms or
that litigation will not occur. These licenses may alsc significantly increase the
Company’s operating expenses. Regardless of the merit of particular claims,
litigation may be expensive, time-consuming, disruptive to the Company’s
operations and distracting to management. In recognition of these considerations,
the Company may enter into arrangements to settle litigation. If one or more legal
matters were resolved against the Company's consolidated financial statements
for that reporting period could be materially adversely affected. Further, such an
outcome could result in significant compensatory, punitive or trebled monetary
damages, disgorgement of revenue or profits, remedial corporate measures or
injunctive relief against the Company that could adversely affect its financial
candition and results of aperations.

Matural Disasters
Another unforeseeable failure is the real risk of natural disaster by earthquake in
the San Francisco Bay Area.

We have limited control over our suppliers, contract manufacturers, and logistics
providers, including aspects of their specific manufacturing processes and their
labor, environmental, or other practices, which subjects us to significant risks,
including the following:



exposure to natural catastrophes, political unrest, terrorism, labor disputes, and
economic instability resulting in the disrupticn of trade from foreign countries in
which our products are manufactured.

Security/Privacy Breaches
Security breaches and other disrupticns could compromise our information and
expose us to liability, which would cause our business and reputation to suffer.

We collect and store sensitive data, including intellectual property, our
proprietary business infermation and that of our customers, vendors and business
partners, and personally identifiable information of our customers and employees,
in our data centers and on our networks. The secure processing, maintenance and
transmission of this infarmation is critical te our operations and business strategy.
Like others in our industry, we continue to face advanced and persistent attacks
on our information infrastructure where we manage and store various proprietary
information and sensitive/confidential data relating to our operations. These
attacks may include sophisticated malware (viruses, worms, and other malicious
software programs) and phishing emails that attack our products or otherwise
exploit any security vulnerabilities. Additionally, sophisticated software and
applications that we produce or procure from third-parties may contain defects in
design or manufacture, including “bugs” and other problems that could
unexpectedly interfere with the operation of the information infrastructure.
Despite our security measures, our infarmation technology and infrastructure may
be vulnerable to attacks by hackers or breached due to employee error,
malfeasance or other disruptions. Any such breach could compromise our
networks and the information stored there could be accessed, publicly disclosed,
lost or stolen. Any such access, disclosure or other loss of information could result
in legal claims or proceedings, liability under laws that protect the privacy of
personal information, and regulatory penalties. In addition, any such access,
disclosure or other loss of infarmation could disrupt our operations and the
products and services we provide to customers, damage our reputation, and
cause a loss of confidence in our products and services, which could adversely
affect our revenues and competitive position.

Breaches of the Company's platform and systems may materially affect client
adoption and subject the Company to significant negative reputational, legal or
operational consequences. Minds user privacy has never heen compromised to
date due to a focus on encryption and security, but 100% security cannot be
guaranteed. Cyber-crimes are becoming increasingly common and aggressive
which brings parallel increase in risk.

Increased IT security threats and more sophisticated cyber crime pose a potential
risk to the security of our IT systems, netwarks, and services, as well as the
confidentiality, availability, and integrity of our data. If the IT systems, networks, or
service providers we rely upon fail to function properly, or if we suffer a loss or
disclosure of business or other sensitive information, due to any number of
causes, ranging from catastrophic events to power outages to security breaches,
and our business continuity plans do not effectively address these failures on a
timely basis, we may suffer interruptions in our ability to manage operations and
reputational, competitive and/or business harm, which may adversely affect our
business operations and/or financial condition. In addition, such events could
result in unauthorized disclosure of material confidential information, and we may
suffer financial and reputational damage because of lost or misappropriated
confidential information belonging ta us or to our partners, our employees,
customers, suppliers or consumers. In any of these events, we could also be
required to spend significant financial and other resources to remedy the damage
caused by a security breach or to repair or replace networks and IT systems. The
trend toward public notifications of such incidents could exacerbate the harm to
our business operations or financial condition.

Operating Costs

We are subject to income taxes as well as non-income based taxes, such as
payroll, sales, use, value-added, net worth, property and goods and services taxes,
in the US. Changes in employment laws or regulation could harm our
performance.

We intend to add new services on our robot and website, and create a mobile
app. These or other new services could result in new costs of doing business.
There could be new expenses associated with tackling new and different
competition, meeting new infrastructure requirements and solving new legal and
regulatory challenges. We can't guarantee revenues earned from providing new
services will cover potential expenses.

Expanding our internaticnal presence is an important aspect of our plans for
growth. With those efforts come potential costs and risks that could affect our
business success. We do not have experience operating abroad and working with
different languages, cultures, government regulations and legal systems. We may
need to devote substantial time and resources to learning to satisfy the
preferences and needs of foreign markets, understanding and complying with
local laws and regulations applicable to our business, protecting our intellectual
property rights beyond the reach of U.S. protections, and navigating foreign tax
laws that could be financially detrimental. We may not be able to meet our goals
for international expansian.

Any defects in the products we manufacture, whether caused by a design,
manufacturing or companent failure or error, may result in returns, claims,
delayed shipments to customers or reduced or canceled customer orders. If these
defects occur, we will incur additional costs and if in large quantities or too
frequently, we may sustain loss of business, loss of reputation and may incur
liability.

An increase in the cost of raw materials or energy could affect the Company’s
profitability. Commodity and other price changes may result in unexpected
increases in the cost of raw materials, glass bottles and other packaging materials
used by the Company. The Company may alse be adversely affected by shortages
of raw materials or packaging materials. In addition, energy cost increases could
result in higher transportation, freight and other operating costs. The Company
may not be able to increase its prices to offset these increased costs without
suffering reduced volume, sales and operating profit, and this could have an
adverse effect an your investment.

Scalability

As we grow our robot fleet to thousands of robots, our infrastructure as it relates
to storage space, bandwidth, processing ability, speed and other factors may
begin to deteriorate. This may result in detericrating user experience, system
failures or system outages for continued periods of time. If we are unable to
resolve any technical glitch, our business and financial conditions could suffer.
Qur servicing costs may also increase to a degree that they become cast
prohibitive.



QOur robots rely on expensive 3D cameras for performing high precision
application of polish. Inability to navigate this supply chain effectively can limit
our ability to scale.

Government Regulation/Oversight

We may be subject to future governmental regulations. Aspects of our business
and our products may be regulated at the local, state, and federal levels. Our
products may be subject to state, local and Federal environmental laws and
regulations, including those relating to the handling and storage of hazardous
materials. We and our products may also be subject to significant governmental
regulation relating to labor conditions, safety in the workplace, healthcare and
other human resource issues. The nature and scope of future legislation,
regulations and programs cannot be predicted. While we anticipate that we and
our products will be in compliance with all applicable governmental regulations,
there still may be risks that such laws and regulations may change with respect to
present or future operations. Such additional costs would increase the cost of
investments and operations and decrease the demand for products and services.
We and our products will be ultimately responsible for compliance with such
regulations and for obtaining and maintaining all required permits and licenses.
Such compliance may be time cansuming and costly, and such expenses may
materially affect our future ability to break even or generate profits.

If our products become subject new government regulation, our ability to
profitably manufacture and market our robots may be severely impaired. Even as
their popularity has grown, there is a perception that our robots could take away
jobs. We therefore face a risk that new regulations may be proposed to combat
this effect. We may be unable to comply with any such new regulations on a cost-
effective basis, or we may be unable to produce a desirable product within the
limitations imposed by any such new regulation.

The conduct of the Company's businesses, including the production, distribution,
sale, advertising, marketing, labeling, safety, transportation and use of our
products, are subject to various laws and regulations administered by federal,
state and local governmental agencies in the United States, as well as potentially
in the future, to laws and regulations administered by government entities and
agencies outside the United States in markets in which we contemplate our
products may be made, manufactured or sold, including in emerging and
developing markets where legal and regulatary systems may be less developed.
These laws and regulations and interpretations thereof may change, sometimes
dramatically, as a result of political, economic or social events. Such changes may
include changes in: drug and health laws; laws related to product labeling,
advertising and marketing practices; laws regarding the import of materials used
in our products; laws regarding the export of our products; laws and programs
aimed at reducing materials present in our product; increased regulatory scrutiny
of, and increased litigation involving, product claims and concerns regarding the
effects en health of materials in, or attributes of, certain of our product; state
consumer protection laws; taxation requirements, including taxes that would
increase the cost of our products to consumers; competition laws; privacy laws;
laws regulating the price we may charge for our products; laws regulating access
to and use of water or utilities; and environmental laws, including laws relating to
the regulation of water rights and treatment. New laws, regulations or
governmental policy and their related interpretations, or changes in any of the
foregoing, may alter the environment in which we do business and, therefore, may
impact the Company’s results or increase our costs or liabilities to the point that
the Company is no longer viable.

Scalability

As we grow our robot fleet to thousands of robots, our infrastructure as it relates
to storage space, bandwidth, processing ability, speed and other factors may
begin to deteriorate. This may result in deteriorating user experience, system
failures or system cutages for continued pericds of time. If we are unable to
resolve any technical glitch, our business and financial conditions could suffer.
Our servicing costs may also increase to a degree that they become cost
prohibitive.

Our robots rely on expensive 3D cameras for performing high precision
application of polish. Inability to navigate this supply chain effectively can limit
our ability to scale.

Accuracy of Business Projections

The Company’s revenue model may be impaired or change. The Company’s
success depends mainly on its ability to receive revenue as earnings from the
Company’s robot as a Service platform. The company may genarate but retain
some or all of the earnings for growth and development of its business and
accordingly, not make distributions to the shareholders. If the Company does not
generate revenue, its business, financial condition, and operating results will be
materially adversely affected.

We may provide certain projected results of operations to prospective investors in
connection with this offering. Projections are hypothetical and based upon
present factors thought by management to influence our operations. Projections
do not, and cannot, take into account such factors as market fluctuations,
unforeseeable events such as natural disasters, the terms and conditions of any
possible financing, and other possible occurrences that are beyond our ability to
control or even to predict. While management believes that the projections reflect
the possible outcome of our operation and performance, results depicted in the
projections cannot be guaranteed.

In terms of revenue, it could be that our financial prejections are not accurate or
that it takes longer (if at all) to meet projections. If this is the case, our investors
may experience a lengthy period on their rate of return or return that is well
below that of other investment opportunities.

Our quarterly gross margins also may be impacted by a number of different
factors, including the mix of product revenues and the cost fluctuation of various
product components. Because our lack of operating history and the rapidly
evolving nature of our industry make forecasting quarterly operating results
difficult, we base our expenses in large part on our operating plans and future
revenue projections

Contractors/Employees

The success of the Company will depend on its ability to compete for and retain
additional gualified key personnel to enhance the growth. The Company's
business would be adversely affected if it were unable to recruit qualified
personnel when necessary or if it were to lose the services of certain key
personnel and it were unable to locate suitable replacements in a timelv manner.




Finding and hiring such replacements, if any, could be costly and might require
the Company te grant significant equity awards or incentive compensation, which
could have a material adverse effect on the Company’s financial results and on
your investment. The loss, through untimely death. unwillingness to continue or
otherwise, of any such persons could have a materially adverse effect on the
Company and its business.

Company Brand
We have a name and logo that are not well known.

Unfavorable media related to our industry, company, brands, marketing,
personnel, operations, business performance, or prospects could negatively affect
our corporate reputation, stock price, ability to attract high guality talent, and/or
the performance of our business, regardless of its accuracy or inaccuracy.
Adverse publicity or negative commentary on social media outlets could cause
consumers to avoid our brands and/or choose brands offered by our competitors,
which could negatively affect our financial results.

Company Discretion to Spend Investments

While the Company will make the utmost effort to honor the proportions of the
proceeds that will be spent on various activities, the Company will have ultimate
discretion to use the proceeds as it sees fit, depending on changes in the
environment and assumptions.

The Company’s management, subject to the supervisory powers of the Board of
Directers, has absclute discretion to spend the proceeds of this offering for any
general corporate purpose, including but not limited te providing a salary to
corporate officers and the repayment of certain authorized shareholder loans to
the Company. The Company’s management is committed to the long-term growth
of the business and, thus, cannot assure you that the proceeds will yield any
return in the short or immediate term, if at all.

Transfer of Shares

Liguid Investment. The Stock is subject to significant restrictions on transfer.
Prospective investors in the Company will be required to represent that they have
acquired their Stock for investment purposes only and not with a view to or for
sale in connection with any distribution of such Stock. The Stock has not been
registered under the Securities Act and., therefore, is subject to restrictions on
transfer under the Securities Act. In addition, the Stock will be subject to these
restrictions including restrictions on transfer, rights of first refusal and other
provisions set forth in the Company’s Stackholder’'s Agreement.

The SAFEs and the rights in the SAFEs are subject to the restrictions on transfer,
as set forth in the SAFEs.

Although the SAFE may he traceable under federal securities law, state securities
regulations may apply and each Purchaser should consult with his or her attorney.
You should be aware of the long-term nature of this investment. There is not now
and likely will not be a public market for the SAFE (Simple Agreement for Future
Equity). Because the SAFE has not been registered under the Securities Act or
under the securities laws of any state or nan-United States jurisdiction, the SAFE
has transfer restrictions and cannot be resold in the United States except
pursuant to Rule 501 of Regulation CF. It is not currently contemplated that
registration under the Securities Act or other securities laws will be affected.
Limitations on the transfer of the SAFE may also adversely affect the price that
you might be able to obtain for the SAFE in a private sale. Purchasers should be
aware of the long-term nature of their investment in the Company. Each
Purchaser in this Cffering will be required to represent that it is purchasing the
Securities for its own account, for investment purposes and not with a view to
resale or distribution thereof.

There is currently no, and there may never be any, secondary market trading in
the Preferred Stock, and investors’ ability to sell their shares are further limited by
transfer restrictions under applicable securities laws and the terms of the
agreement for the Preferred Stock. The Company is not required to, and there is
no guarantee that the Company will pay dividends in any future year.

Litigation Against Company

We make a significant effort to protect our intellectual property rights including
our trade secrets, trademarks, copyright and those rights pertaining to our online
marketplace and search algorithms. Even with our efforts to protect our rights,
there is a possibility that parties lacking authorization will attempt to copy eur
intellectual property and use our trade secrets. If that should happen, our
business could be harmed. In addition, we may be forced into litigation, which
often is expensive and time-consuming, to protect our trade-secret rights. We
also may need to protect our intellectual property rights in proceedings before
governmental administrative bodies both in the U.S. and abroad. Keeping watch
aver those rights may become more difficult and costly as we expand into new
countries, especially those lacking strong laws protecting intellectual property.
Qur efforts to protect our property rights could be a drain on our resources and
affect our business bottom line. We also may fail to obtain or maintain trade
secret protection, and as a result, our competitors could acguire our trade secrets
or independently develop unpatented technology similar to ours or competing
technolegies, which could adversely affect our competitive business position.

We are currently involved in litigation, as a patent troll has sued us in the state of
Texas. Our patent priority date is clearly older than his, his patent may be invalid
due to prior art, and we literally do not infringe (as his lawyers have stated). Yet,
as he is seeking a settlement, the outcome of such litigation could have a negative
impact on our financial position. The results of such proceedings cannot be
predicted with certainty.

Rapid Innovation/Technology Adoption

Our success is also dependent on our product innovation, including our ability to
successfully adapt to a rapidly changing Al and rokotics environment. There can



be no assurance as to our ability to develop and launch successful products.

We may need to acquire or develop new praducts, evolve existing ones, address
any defects or errors, and adapt to changes in technology.

Technical developments, client reguirements, programming languages, and
industry standards change frequently in our markets. As a result, success in
current markets and new markets will depend upon our ability to enhance current
products, address any product defects or errors, acquire or develop and
introduce new products that meet client needs, keep pace with technology
changes, respond to competitive products, and achieve market acceptance.
Product development requires substantial investments for research, refinement,
and testing. We may not have sufficient resources to make necessary product
development investments. We may experience technical or other difficulties that
will delay or prevent the successful development, introductien, or implementation
of new or enhanced products. We may also experience technical or other
difficulties in the integration of acquired technologies into our existing platform
and applications. Inability to introduce or implement new or enhanced products in
a timely manner could result in loss of market share if competitors are able to
provide solutions to meet customer needs before we do, give rise to
unanticipated expenses related to further development or modification of
acquired technologies as a result of integration issues, and adversely affect future
performance.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs. the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Company or its actions.

Qur 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.

-- COMPANY (CLOCKWORK) GIVEN RISKS --
Return to Investors
We do not plan to pay dividends to its shareholders in the near future and there is

no guarantee it will ever receive any profit from its operations so as to be able to
declare and pay dividends to its shareholders.

The Company currently intends to retain any future earnings and does not expect
to make any distributions in the foreseeable future. The Securities provide for no
repayment of principal or interest amounts. Investors who anticipate the need for
distributions from their investment in the Company should not purchase the
Securities offered hereby.

The Company is a mission driven business that is focused on providing a product
that is both safe and delights customers. As a result, the Company may make
decisions based on considerations other than strictly maximizing short-term profit
and may initially result in high product costs

The Company may never elect to convert the Securities or undergo a liguidity
event. The Company may never receive a future equity financing or elect to
convert the Securities upen such future financing. In addition, the Company may
never undergo a liguidity event such as a sale of the Company or an IPO. If neither
the conversion of the Securities nor a liguidity event occurs, the Purchasers could
be left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Company or its actions. In addition to the risks listed above, businesses
are often subject to risks not foreseen or fully appreciated by the management. It
is not possible to foresee all risks that may affect us. Moreover, the Company
cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purchaser is encouraged ta carefully
analyze the risks and merits of an investrment in the Securities and should take
into consideration when making such analysis, among other, the Risk Factors
discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY
RESULT IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON
CONSIDERING THE PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF
THESE AND OTHER FACTORS SET FORTH IN THIS FORM C AND SHOULD
CONSULT WITH HIS OR HER LEGAL, TAX AND FINANCIAL ADVISORS PRICR TO
MAKING AN INVESTMENT IN THE SECURITIES. THE SECURITIES SHOULD ONLY
BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR
INVESTMENT

INSTRUCTION 10 QUESTION 8- Avoid generaltzed statements and inclucde only these facrars that are wnigue ta the issucr
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described abave, it cannot specify with certainty the particular uses
af 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?

Ifwe rzise: $200,000

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



If we reise: $2,000,000
Use of 4% marketing, 6% Wefunder fees, 70% R&D (new product development,

eds,

improving the existing product), 20% manufacturingRaising our
maximum allows us to raise equipment financing for producing more
robots.
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DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book 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 recorded 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 il days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an Investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the Issuer upon
closing of the offering and the investor will recelve securities Iin 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 ing, the investor’s i i 1t 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 @ 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

i 1t within five busil days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive netifications disclosing that the i 1t
was cancelled, the reason for the cancellation, and the refund amount that the
Investor Is required to recelve. 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
materlal 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 ification of the ion, di 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 i it i from all i tors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, inv: ent i 1ts will be lled

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

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

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

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

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

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

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

i. the total value of the Investor's investment, divided by the price of preferred






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 (ii):

A. the Purchase Amount may not be amended, waived or modified in this
manner,
. the consent of the Investor and each holder of such Safes must be solicited
(even if not ohtained), and

. 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 tatal Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

m

(2]

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 contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:
The securities being offered may not be transferred by any purchaser of such securities during the one year
period beginning when the securities were issued, unless such securities are transfetred:

1. 10 the issuer;

2. 1o un accredited investor;

as part of an offering registored with the 118, Securities and Exchangs Commission: or
4. to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, w0 a
trust created for the benefit of a member of the family of the purchaser or the equivalent, or in connection

with the death or divorce 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 believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the eguivalent” includes a child,

% , parent, stepp: L or 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 purchasar, and Includes adaptive relationships. The term “spousal equivalent” means a

i ing a i ip 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 tarms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common 11000000 9521651 Yes w
Unconverted
SAFEs $8,515,500 $8,515,500 No v
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 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
vate 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 awner 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 aptions or warrants are exercised, or if new awards
are granted under our equity compensatian plans, an Investar’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securi
the Investor's voting and/cr economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor’s interest will typically also be diluted.

ies will decrease, which could also diminish

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

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

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

No.

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

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












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

Runway & Short/Mid Term Expenses

Elementree Inc. cash in hand is $1,508,112.88, as of September 2023, Qver the last
three months, revenues have averaged $33,705/month, cost of goods sold has
averaged $3,456.22/month, and operational expenses have averaged
$270,000/month, for an average burn rate of $239,751.22 per month. Our intent is
to be profitable in 26 months.

since the date our financials cover:

- We have started to deliver against our $1.5M+ ARR in signed contracts.

- Our ARR has grown 35% maonth over month since March this year.

- We received $173,800.00 in deferred revenue (upfrant fees for our robots) in
2022. We have delivered robots and earned $79,800.00 of this revenue.

- We have reduced robot cost by 37.5% in 2023.

We burn $230-$250k per month, and expect to continue at that rate over the next
3-6 months. We are already generating revenue (average over past 3 months is
$33k). Revenue grew 35% MoM since March this year. We expect revenues to
grow a lot quicker in 2024 after we have moved our robot production to a
contract manufacturer.

While our robot services are generating profit, as a company, we are not
profitable due to spend on R&D, payrell, and fronting some of the production
costs. We expect to be profitable when we hit around 100 robot locations (we are
currently at 10). We expect to get there by the end of 2025, We will need about
$6M in additional capital (about half from investors and half from equipment
financing) to get to cash flow positive.

We have enough runway to cover short term burn through the campaign. We will
raise VC money at some point next year. Additionally, we are generating revenue
which is growing month aver month.

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

INSTRUCTIONS TO QUESTION 282 The diserission must cover each year for which financial setements ave provided. For
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FINANCIAL INFORMATION

29. Include financial statements covering the two mast 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 financial statements of Elementree Inc. included in this 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 year.

Renuka Apte

STAKEHOLDER ELIGIBILITY

30, With respect to the issuer, any pradecassor of the issuer, any affiliated issuer, any diractor,
officer, genaral partner or managing member of the issuer, any beneficial owner of 20 percant
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 ar will be paid
(directly or indirectly) remuneratian for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor. prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:
i. in connection with the purchase or sale of any security? ] Yes [« No
ii. invalving the making of any false filing with the Cammission? [ Yes [ No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
secutities dealer, investmant adviser, funding portal or paid solicitor of purchasars of
securities? [] Yes

(2) |s 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 reguired by Section
4A(b) of the Securities Act that, at the time of filing of this affering statement, restrains or
enjoins such person frem engaging or continuing te engage in any conduct or practice:

i. in connection with the purchase or sale of any security? [] Yes

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

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal ar paid sclicitor of purchasers of
seeurities? [ Yes [z No

(3) Is any such perscn subject to a final order of a state securities commissien (or an agency or
officer of a state performing like functions); a state authority that suparvises 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.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statemant bars the person from
A. association with an entity regulated by such commission, authority, agency or
officer? [ Yes [Z Ne

B. engaging in the business of securities, insurance or banking? (] Yes [ No

€. engaging in savings association or credit union activities? ] Yes i1 No



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

[ ves

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that. at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes [[ Na
ii. places limitations on the activities, functions or operations of such persan?
[ Yes [7] Mo
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Ye:

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this affering statement that, at the tima of the filing of this offering statemant,
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 § of the Securities Act? [_| Yes 1] No

(8) Is any such person suspended or expelled from membership in, or suspended or barred
om association with @ member of, a registered national securities exchange or a registered
national or affiliated sacurities 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 ragistrant or issuer), or was any such parson 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 arder, 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 Yes ENo

8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the infermation required by Section 4A(k) of the
Securities Act, or fs any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Servica to canstituta a schema or device for abtaining maney ar property
through the mail by means of false representations?

O ve

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

i , decree, 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 meany o wrien divecive or declaratory siaement issied hy a federal or
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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 information, if any, as may be necessary te make the required
statemants, in the light of the circumstances under which they are made, not misleading.

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

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

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

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

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

Investors that wish to purchase securities related to the Company through



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

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

32.7 uer will file @ report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

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

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

https: /likeclockwork.com/invest

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

the iss

er is required to file reports under Exchange Act Sections 13(a) or 15(d);

&)

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

- the ixsuer hax filed al least three annual reports and hax total assets that do not exceed 510

million;

~

the issuer or another party purchases or repurchases all of the securities issued pursuant to
Scetion 4(a)(6). including any payment in full of debt sceuritics or any complete
tedemplion ol redeemahle securities: or the issuer lHguidates or dissolves in accordance

with state law,
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Aaron Feldstein

Renuka Apte

Appendix E: Supporting Documents

ttw_communications_138067_233344.pdf

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding (§
227100 e seq.), the issuer certifies that it has reasonable grownds 1o believe that it meets all of the requirements for

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

Elementree Inc.

By

Renuka ﬂ}ﬂ‘e

CEO & Co-Founder

Pursuant to the requircments of Scctions 4(a)(6) and 4A of the Securitics Act of 1933 and Regulation Crowdfunding
(§ 227.100 el sey.), this Form € and Trans(e \greement has been signed by the [ollowing persons in the

capacities and on the dates indicated.

Renuka Apte

CEQ & Co-Founder
1/19/2024

Aaron Feldstein

CTO & Co-Founder
1/19/2024

The: Form  must ive signed by the iver. irs principal executive afficer or afficers, its principal finencial officer, its controller or principal aecounting officer

and at deast @ majority of the boare of di or persans performing stmilar fioncrions

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

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




