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Name of issuer:

Nada Holdings, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 10/15/2018

Physical address of issuer:

1315 Manufacturing Street
Dallas TX 75207

Website of issuer:

https:/www.nada.co/

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

CRD number, if applicable, of intermediary:

283503

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

6.5% of the offering amount upon a successful fundraise, and
be entitled to reimbursement for out-of-pocket third party
expenses it pays or incurs on behalf of the Issuer in
connection with the offering.

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

No

Tvoe of securitv offered:



Y investment ls
e under Item 15,




Net Income: ($3,293,699.00) ($1,604,668.00)

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, SC, SD, TN, TX, UT, VT,
VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

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

disclosure, or omit the question or series of questions.

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

shareholders may be liable to investors based on that information.

THE COMPANY

1. Name of issuer:

Nada Holdings, Inc.

COMPANY ELIGIBILITY

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

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

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

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

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

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

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



company or companies.

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

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

[]Yes [v]No
DIRECTORS OF THE COMPANY

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

Principal Main Year Joined as
Director Occupation Employer Director
Chief Strategy

Nada Holdi
Mauricio Delgado  and Financial il

2018

Officer
co-founder Everyrealm

Jesse Stein and Managing Inc ¥ ’ 2022
Director '
Executive

Vikram Malaney R Vulcan Group 2018
Director
CEO and Nada Holdings

John Green . 5 2018
President Inc.
F di LiveOak

Krishna Srinivasan eunaing Venture 2022
Partner

Partners

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

OFFICERS OF THE COMPANY

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

the issuer.

Officer Positions Held Year Joined
Ethan Blumenthal Vice President 2023
Michael McGrail Vice President 2023
Sundance Brennan Vice President 2021
Mauricio Delgado CFO 2018
Mauricio Delgado Secretary 2018
Justin Wang Vice President 2023
Brent Hodges Director 2019
Brent Hodges Compliance 2019
Jeremy Males Vice President 2020
Devang Jariwala Director 2022
Devang Jariwala Finance 2022
John Green CEO 2018
John Green President 2018

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, compfroller or

principal accounting officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS



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

% of Votin:
No. and Class R g
Name of Holder = Power Prior to
of Securities Now Held A
Offering

LiveOak Venture Partners 208952.0 Preferred 217

111 L:P.
Mauricio Delgado 250000.0 Common 25.9
John Green 250000.0 Common 25.9

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that

is no more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or
indirectly has or shares the voting power, which includes the power to vote or to direct the
voting of such securities. If the person has the right to acquire voting power of such securities
within 60 days, including through the exercise of any option, warrant or right, the conversion
of a security, or other arrangement, or if securities are held by a member of the family,
through corporations or partnerships, or otherwise in a manner that would allow a person to
direct or control the voting of the securities (or share in such direction or control — as, for
example, a co-trustee) they should be included as being “beneficially owned.” You should
include an explanation of these circumstances in a footnote to the “Number of and Class of
Securities Now Held.” To caleulate outstanding voting equity securities, assume all

outstanding options are exercised and all outstanding convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

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

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

an appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&A

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

This means that any information provided in your Wefunder profile will be provided to the SEC
in response to this question. As a result, your company will be potentially liable for
misstatements and omissions in your profile under the Securities Act of 1933, which requires
you to provide material information related to your business and anticipated business plan.
Please review your Wefunder profile carefully to ensure it provides all material information,
is not false or misleading, and does not omit any information that would cause the

information included to be false or misleading.

RISK FACTORS

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

In making an investment decision, investors must rely on their
owh 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 anv offerina document or literature.
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These securities are offered under an exemption from
registration; however, the U.S. Securities and Exchange
Commission has not made an independent determination that
these securities are exempt from registration.

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

We have a limited operating history upon which you can
evaluate our performance, and accordingly, our prospects
must be considered in light of the risks that any new company
encounters.

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

Global crises such as COVID-19 can have a significant effect
on our business operations and revenue projections.

With shelter-in-place orders and non-essential business
closings potentially happening throughout 2020, 2021 and
into the future due to COVID-19, the Company’s revenue has
been adversely affected. With shelter-in-place orders, non-
essential business closures, market turmoil, and job losses
experienced around the country and in the Company’s
market, especially during the late spring and early summer
periods of 2020, the Company’s revenue was adversely
affected. The Company and industry experienced a recovery
in late 2020; however, there remains uncertainty surrounding
the future with COVID-19. The potential for future COVID-19
effects resulting in business closures, market turmoil, rising
unemployment and other related factors could materially
impact the Company’s business and the Company going
forward in 2021 and beyond.

We may face potential difficulties in obtaining capital.

We may have difficulty raising needed capital in the future as
a result of, among other factors, our lack of revenues from
sales, as well as the inherent business risks associated with
our Company and present and future market conditions We
will require additional funds to execute our business strategy
and conduct our operations. If adequate funds are
unavailable, we may be required to delay, reduce the scope of
or eliminate one or more of our research, development or
commercialization programs, product launches or marketing
efforts, any of which may materially harm our business,
financial condition and results of operations.

We may not have enough authorized capital stock to issue
shares of common stock to investors upon the conversion of
any security convertible into shares of our common stock,
including the Securities.

Currently, our authorized capital stock consists of 1,233,618
shares of common stock, of which 621,212 shares of common
stock are issued and outstanding. Unless we increase our
authorized capital stock, we may not have enough authorized
common stock to be able to obtain funding by issuing shares
of our common stock or securities convertible into shares of



our common stock. We may also not have enough authorized
capital stock to issue shares of common stock to investors
upon the conversion of any security convertible into shares of
our common stock, including the Securities.

We may implement new lines of business or offer new
products and services within existing lines of business.

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

We rely on other companies to provide components and
services for our products.

We depend on suppliers and contractors to meet our
contractual obligations to our customers and conduct our
operations. Our ability to meet our obligations to our
customers may be adversely affected if suppliers or
contractors do not provide the agreed-upon supplies or
perform the agreed-upon services in compliance with
customer requirements and in a timely and cost-effective
manner. Likewise, the quality of our products may be
adversely impacted if companies to whom we delegate
manufacture of major components or subsystems for our
products, or from whom we acquire such items, do not
provide components which meet required specifications and
perform to our and our customers’ expectations. Our
suppliers may be unable to quickly recover from natural
disasters and other events beyond their control and may be
subject to additional risks such as financial problems that limit
their ability to conduct their operations. The risk of these
adverse effects may be greater in circumstances where we
rely on only one or two contractors or suppliers for a
particular component. Our products may utilize custom
components available from only one source. Continued
availability of those components at acceptable prices, or at
all, may be affected for any number of reasons, including if
those suppliers decide to concentrate on the production of
common components instead of components customized to
meet our requirements. The supply of components for a new
or existing product could be delayed or constrained, or a key
manufacturing vendor could delay shipments of completed
products to us adversely affecting our business and results of
operations.

We rely on various intellectual property rights, including
trademarks, in order to operate our business.

The Company relies on certain intellectual property rights to
operate its business. The Company’s intellectual property
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provide us a significant competitive advantage. In addition,
the steps that we have taken to maintain and protect our
intellectual property may not prevent it from being
challenged, invalidated, circumvented or designed-around,
particularly in countries where intellectual property rights are
not highly developed or protected. In some circumstances,
enforcement may not be available to us because an infringer
has a dominant intellectual property position or for other
business reasons, or countries may reguire compulsory
licensing of our intellectual property. Our failure to obtain or
maintain intellectual property rights that convey competitive
advantage, adequately protect our intellectual property or
detect or prevent circumvention or unauthorized use of such
property, could adversely impact our competitive position
and results of operations. We also rely on nondisclosure and
noncompetition agreements with employees, consultants and
other parties to protect, in part, trade secrets and other
proprietary rights. There can be no assurance that these
agreements will adequately protect our trade secrets and
other proprietary rights and will not be breached, that we will
have adequate remedies for any breach, that others will not
independently develop substantially equivalent proprietary
information or that third parties will not otherwise gain access
to our trade secrets or other proprietary rights. As we expand
our business, protecting our intellectual property will become
increasingly important. The protective steps we have taken
may be inadequate to deter our competitors from using our
proprietary information. In order to protect or enforce our
patent rights, we may be required to initiate litigation against
third parties, such as infringement lawsuits. Also, these third
parties may assert claims against us with or without
provocation. These lawsuits could be expensive, take
significant time and could divert management’s attention
from other business concerns. The law relating to the scope
and validity of claims in the technology field in which we
operate is still evolving and, consequently, intellectual
property positions in our industry are generally uncertain. We
cannot assure you that we will prevail in any of these
potential suits or that the damages or other remedies
awarded, if any, would be commercially valuable.

The Company’s success depends on the experience and skill
of the board of directors, its executive officers and key
employees.

In particular, we are dependent on John Green, our CEO and
Mauricio Delgado, our Chief Financial Officer. The Company
has or intends to enter into employment agreements with
John Green and Mauricio Delgado; however there can be no
assurance that it will do so or that they will continue to be
employed by the Company for a particular period of time. The
loss of John Green, Mauricio Delgado, or any member of the
board of directors or executive officer could harm the
Company’s business, financial condition, cash flow and results
of operations.

Although dependent on certain key personnel, the Company
does not have any key person life insurance policies on any
such people.

We are dependent on certain key personnel in order to
conduct our operations and execute our business plan,
however, the Company has not purchased any insurance
policies with respect to those individuals in the event of their



death or disability. Therefore, if any of these personnel die or
become disabled, the Company will not receive any
compensation to assist with such person’s absence. The loss
of such person could negatively affect the Company and our
operations. We have no way to guarantee key personnel will
stay with the Company, as many states do not enforce non-
competition agreements, and therefore acquiring key man
insurance will not ameliorate all of the risk of relying on key
personnel.

Damage to our reputation could negatively impact our
business, financial condition and results of operations.

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

Qur business could be negatively impacted by cyber security
threats, attacks and other disruptions.

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.
These intrusions sometimes may be zero-day malware that
are difficult to identify because they are not included in the
signature set of commercially available antivirus scanning
programs. Experienced computer programmers and hackers
may be able to penetrate our network security and
misappropriate or compromise our confidential information or
that of our customers or other third-parties, create system
disruptions, or cause shutdowns. Additionally, sophisticated
software and applications that we produce or procure from
third-parties may contain defects in design or manufacture,
including “bugs” and other problems that could unexpectedly
interfere with the operation of the information infrastructure.
A disruption, infiltration or failure of our information
infrastructure systems or any of our data centers as a result of
software or hardware malfunctions, computer viruses, cyber-
attacks, employee theft or misuse, power disruptions, natural
disasters or accidents could cause breaches of data security,
loss of critical data and performance delays, which in turn
could adversely affect our business.

Security breaches of confidential customer information, in
connection with our electronic processing of credit and debit
card transactions, or confidential employee information may



adversely affect our business.

Our business requires the collection, transmission and
retention of personally identifiable information, in various
information technology systems that we maintain and in
those maintained by third parties with whom we contract to
provide services. The integrity and protection of that data is
critical to us. The information, security and privacy
requirements imposed by governmental regulation are
increasingly demanding. Our systems may not be able to
satisfy these changing requirements and customer and
employee expectations, or may require significant additional
investments or time in order to do so. A breach in the security
of our information technology systems or those of our service
providers could lead to an interruption in the operation of our
systems, resulting in operational inefficiencies and a loss of
profits. Additionally, a significant theft, loss or
misappropriation of, or access to, customers’ or other
proprietary data or other breach of our information
technology systems could result in fines, legal claims or
proceedings.

The use of individually identifiable data by our business, our
business associates and third parties is regulated at the state,
federal and international levels.

The regulation of individual data is changing rapidly, and in
unpredictable ways. A change in regulation could adversely
affect our business, including causing our business model to
no longer be viable. Costs associated with information
security - such as investment in technology, the costs of
compliance with consumer protection laws and costs
resulting from consumer fraud - could cause our business and
results of operations to suffer materially. Additionally, the
success of our online operations depends upon the secure
transmission of confidential information over public networks,
including the use of cashless payments. The intentional or
negligent actions of employees, business associates or third
parties may undermine our security measures. As a result,
unauthorized parties may obtain access to our data systems
and misappropriate confidential data. There can be no
assurance that advances in computer capabilities, new
discoveries in the field of cryptography or other
developments will prevent the compromise of our customer
transaction processing capabilities and personal data. If any
such compromise of our security or the security of
information residing with our business associates or third
parties were to occur, it could have a material adverse effect
on our reputation, operating results and financial condition.
Any compromise of our data security may materially increase
the costs we incur to protect against such breaches and could
subject us to additional legal risk.

The Company is not subject to Sarbanes-Oxley regulations
and may lack the financial controls and procedures of public
companies.

The Company may not have the internal control infrastructure
that would meet the standards of a public company, including
the requirements of the Sarbanes Oxley Act of 2002. As a
privately-held (non-public) Company, the Company is
currently not subject to the Sarbanes Oxley Act of 2002, and
its financial and disclosure controls and procedures reflect its
status as a development stage, non-public company. There
can be no guarantee that there are no significant deficiencies



or material weaknesses in the quality of the Company’s
financial and disclosure controls and procedures. If it were
necessary to implement such financial and disclosure controls
and procedures, the cost to the Company of such compliance
could be substantial and could have a material adverse effect
on the Company’s results of operations.

We operate in a highly regulated environment, and if we are
found to be in violation of any of the federal, state, or local
laws or regulations applicable to us, our business could suffer.

We are also subject to a wide range of federal, state, and local
laws and regulations, such as local licensing requirements,
and retail financing, debt collection, consumer protection,
environmental, health and safety, creditor, wage-hour, anti-
discrimination, whistleblower and other employment
practices laws and regulations and we expect these costs to
increase going forward. The violation of these or future
requirements or laws and regulations could result in
administrative, civil, or criminal sanctions against us, which
may include fines, a cease and desist order against the
subject operations or even revocation or suspension of our
license to operate the subject business. As a result, we have
incurred and will continue to incur capital and operating
expenditures and other costs to comply with these
requirements and laws and regulations.

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND
UNCERTAINTIES NOT PRESENTLY KNOWN, OR WHICH WE
CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C-
AR, MAY ALSO HAVE AN ADVERSE EFFECT ON OUR
BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR
INVESTMENT.

The Company may never receive a future equity financing or
elect to convert the Securities upon such future financing. In
addition, the Company may never undergo a liquidity event
such as a sale of the Company or an IPQ. If neither the
conversion of the Securities nor a liquidity event occurs, the
Purchasers could be left holding the Securities in perpetuity.
The Securities have numerous transfer restrictions and will
likely be highly illiquid, with no 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.

INSTRUCTION TO QUESTION 8: Aveid generalized statements and include only those
factors that are unigue to the issuer. Discussion should be tailored to the issuer’s business and
the offering and should not repeat the factors addressed in the legends set forth above. No

specific number of risk factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

e



DELIVERY & CANCELLATIONS

ok Entey
ik their investments by inve:
af wh

mant commitment until
48 hours prior ta the deadline identified in these offering
materials.

The Intermediary will notify Investors when the target offering
‘amount has been met. If the Issuer raaches the target offering
‘amount prior to the daadiin identified in the offering

it may close the offering early if it provides notice:
about the new offering deadline t least five business days
o new offering deadline (absent a material change
that would require an extension of the offering and

NOTE: Investors may eancal an Investment commitmant untll
48 hours prior to the deadline identified in these offering
materiats

The intarmediary will natify investors when the target offering
‘amount has been met. If the lssuer reaches the target offering
amount prior to the deadiine Idantifisd In the off

materlals, It may close the offering early If it provides notice
‘about the new offering deadiine at least five business days
priot 10 such new offering deadline (absent a material change
that would require an extension of the offering and

$50,000

DELIVERY & CANCELLATIONS

NOTE: Investors may cancel an investment commitment uncil
48 hours prior to the deadline Identifled In these offering
matarlals

Tha intermeciary will notify investors when th target offering
amount has been met. If the Issuer reaches the target offerin
amount prior to the deadline identified in the offering

materlals, It may close the offering early If It provides notice
about the new offering deadiine at least five business days
Brior to such new offering deadiine (absent a materisl change
that would requlre an extansion of the offering and
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the issuer upon closing of the offering
securities in exchange for his or

1 an Investor doss not reconfirm his or her Investment
commitment after a material change is made to the affering
the Investor’s investment commitment will be cancelled and
the committed funds will be returned.

An Investor's right to cancal. An Invastor may cancal his or her
Invastment commitment at any time untll 48 hours prior to the
efforing daadiine.

f there Is a materlal change to the terms of the offering of the
information provided to the Investor about the offering and,
the Company, the Investor wil be provided notics of the
change and must re-confirm his or her Investment commitment
within five buiness daye of racaipt of the notics. If the

Investor Goes not reconfirm, he or she will receive notifications
disclosing that the commitmant was cancallad, tha raason 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
0 remain open, the offering will be sxtendad to allow for a
perlad of flve business days for the Investor to recon

Within five buslness days of cancellatlon of an offering by the
Company, the Company will give ach Investor notification of
the cancellatior

dentify the refund amount the Investor will receive, and refund
the Investor's funds,

The Company's right to The Invesiment Agreement you
Will execute with us provides the Company the right to cancel
for any reason before the offering deadiine.
1f the sum of the investment commitments from all investors
does not equal or excasd the target offering amount at the
time of the affering deadiine, no securities wil be sold in the
0, investment commitments wil be cancelled and
committed funds will be returned

Ownership and Capital
Structure

THE OFFERING

LTS Cilw 46-1I0UT BAOY DIOF 1O LW OITNANG sAGINS, e
Funds will be released o the issusr Upon elosing of the offering
and the Investor will receive securities in exchange for his or
her investment.

If an investor daes not recon r her investment
commitment after a materlal change Is made to the offer
the Investor's Investment commitment will be cancelled and
the committed funds will be returned.

An investor's faht to cancel, An Investor may
ivestment commitment at any time until 48 hours pri
offering deadiin;

If there is a material change to the terms of the offering or the

westment commitment
within flve business cays of recelpt of the notice. If the
Investor does not raconfirm, ha or she will recelve notificatlons
dlsclosing that the commitment was cancelled, the reason for

cancellation, and the refund ameunt that the Investor
required to recsive. If a matsrial Change CCurs Within fiva
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 i

I the Invastor cancels hls or her Investment commitment
during tha pariad when cancallation is permissibla, or doas ot
roconfirm a commitment in the cass of a raterial change to
the investment, or the offaring daes not ciose, all of the
Investor's funds will be raturned within fiva business days.

Within five business days of cancellation of an offering by the
Company, the Company will give each Investor notification of
the cancsllation, discloss the reason for the cancellatlon,
identify the refund amount the Investor will receive, and refund
the Investor's funds.

‘The Company’s right ta cancel. The Investment Agr
will execute with us provides the Company the right ta canc
For any reason before the offering deadiine,

m of the Investment commitments from l Investors
ioo¢ not aqual or oxceed tha target offering amount at the
time of the offering deadline, no securities will be sold in the

ffering, investment commitments will b cancalled and
committad funds will be returned

Ownership and Capital
Structure

THE OFFERING
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funds will be released to the Issuer upon closing of the offering

and the Investor will racelve securitles In exchange for hls or
Investment.

It an investar does not reconfirm his or her nvestment
commitment after a material change is made o the affering,
the investor's investment commitment will be cancelled and
the committed funds will be returned

icel, An Investor may cancs! his or
westment commitment at any time until 48 hours prior to the
offering deadline.

If ther is a material change to the terms of the offering or the
Information provided to tha Investor about the offering and/or
ha Company, the Investor will ba provided notice of the
change and must re-confirm his of her investment commitment.
within five business days of receipt of the notice. If the
Investar does not recanfirm, he or she will receive notificatior
disclosing that the commitment was cancelled, the reason for
the cancellation, and the refund smount that the investor is
required 10 recelve. If a materlal 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
poriod of five businoss days for the invastor to reconfirm.

IFthe Investor cancels his or her investment commitment
during the period when cancellation Is permissible, or does not
reconfirm a commitmant in th o
the Investment, or the offering do

Investar's funds will ba raturnad within five business davs.

Within five business days of cancellation of an offering by the
mpany, the Company will gi of
the cancellation, disclose the reason for the cancellatian,
Identify the refund amount the Investor will recelve, and refund
the Investors funds,

Rany’s rlaht to cancel, The Iny are
will exacute with us provides the Company the right to cancal
for any reason before the offering deadlin

Ifthe sum of the investment commitments from all investors
daes not equal or exceed the target offering amount at the

f the offering deadline, no securlties will be sold In the
offoring, Invastment commitmants will ba cancelled and
commiteed funds will be returned.

Ownership and Capital
Structure

THE OFFERING

I purchase, please see
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The main terms of the SAFEs are provided below.

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

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

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

Conversion to Preferred 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
stock 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 stock issued to new Investors, or
ii. if the valuation for the company is more
than $27,400,000.00 (the “Valuation Cap"), the amount
invested 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.

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

- Includes all shares of Capital Stock issued and outstanding;
- Includes all Converting Securities;

- Includes all (i) issued and outstanding Options and (ii)
Promised Options; and

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

Liquidity Events. If the Company has an initial public offering or is
acquired by, merged with, or otherwise taken over by another
company or new owners prior to Investors in the SAFEs
receiving preferred stock, Investors will receive

- 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 Liquidity Price (the "Conversion
Amount")

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

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

2. 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
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The term “member of the family of the purchaser or the equivalent”
includes a child, stepchild, grandchild, parent, stepparent,
grandparent, spouse or spousal equivalent, sibling, mother-in-law,
father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-
law of the purchaser, and includes adoptive relationships. The term
“spousal equivalent” means a cohabitant occupying a relationship
generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities  Securities

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

Common

Stock 1,233,618 615,000 Yes v

Preferred

Stock -

Series Seed-1 238,317 238,317 Yes v

Preferred

Stock -

Series Seed-

2 46,401 46,401 Yes v

Preferred

Stock -

Series Seed-

3 64,580 64,580 Yes v

Preferred

Stock -

Series Seed-

CF 131,363 7,058 Yes v
Securities Reserved for

Class of Issuance upon Exercise or

Security Conversion

Warrants: 6,212

Options: 95,814

Describe any other rights:

Investors in the offering would receive preferred stock if the
SAFE converts as part of an equity financing event. Preferred
stock has a liquidation preference over common stock, certain
anti-dilution rights, and certain veto rights over company
actions.

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

The holders of a majority-in-interest of voting rights in the
Company could limit the Investor’s rights in a material way.
For example, those interest holders could vote to change the
terms of the agreements governing the Company’s operations
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Name
Amaunt Invested

Transaction type

Issue date

©utstanding principal plus intersst.
Intorast rate

Maturity date

Relationship

Name.
Amount Invostod

Teansaction type

Issue date

Outstanding principal plus Interest
Interest rat

Maturity date

Relationship

Name VM ventures

Amount Invested 500000

Qutstanding principal plus interest %

Interest rate

Maturity data

Relatic




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

Managemant's Discussion and Analysis of Financial Condition
and Results of Operations

Management's Discussion and Analysis of Fin
and Results of Operations

Overview

rated in th

d in the State of Delaware
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Refer to Appendix C, Financial Statements

I, Mauricio Delgado. certify that:

(1) the financial statements of Nada Holdings, Inc. included in
this Form are true and complete in all material respects ; and
(2) the financial information of Nada Holdings, Inc. included in
this Form reflects accurately the information reported on the
tax return for Nada Holdings, Inc. filed for the most recently

completed fiscal year.

Mauricio @e(gacfo
i ial Officer

STAKEHOLDER ELIGIBILITY

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

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

. in connection with the purchase or sale of any security?
[ Yes[] No
ii. involving the making of any false filing with the Commission?
[J Yes[¥] No
iii. arising out of the conduct of the business of an underwriter,

broker, dealer, municipal securities dealer, investment adviser,
funding portal or paid solicitor of purchasers of securities?

[JYes[¥] No

(2) Is any such person subject to any order, judgment or decree of any

court of competent jurisdiction, entered within five years before the

filing of the information required by Section 4A(b) of the Securities

Act that, at the time of filing of this offering statement, restrains or

enjoins such person from engaging or continuing to engage in any

conduct or practice:

. in connection with the purchase or sale of any security?

[]Yes[¥] No

ii. involving the making of any false filing with the Commission?
[JYes[¥] No

iii. arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment adviser,

funding portal or paid solicitor of purchasers of securities?

[] Yes[¥] No

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

I e Hldaa Al A Bllaa AP Eks AP fALING AEa R Ra A leaEa i A
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person from:

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

B. engaging in the business of securities, insurance or
banking? [] Yes [¥] No
C. engaging in savings association or credit union
activities?[] Yes [“] 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
statement? [] Yes [¥] No

(4) Is any such person subject to an order of the Commission entered
pursuant to Section 15(b) or 15B(c) of the Exchange Act or Section
203(e) or (f) of the Investment Advisers Act of 1940 that, at the time of
the filing of this offering statement:

i. suspends or revokes such person’s registration as a broker,
dealer, municipal securities dealer, investment adviser or
funding portal? [] Yes [¥] No

ii. 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 [v] No

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

i. any scienter-based anti-fraud provision of the federal securities
laws, including without limitation Section 17(a)(1) of the
Securities Act, Section 10(b) of the Exchange Act, Section 15(c)
(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation
thereunder? [] Yes [¥] No

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

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

[] Yes [*] No

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

[] Yes[¥] No

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

] Yes [¥] No

If you would have answered “Yes” to any of these questions had the
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The issuer must continue to comply with the ongoing reporting

requirements until:

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

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

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

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

state law.
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Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

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

Nada Holdings, Inc.

By

Mauricio CDe@cw[o

CSO & Co-founder




Pursuant to the requirements of Sections 4(a)(6) and 4 A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Mauricio CDe[gowfo

CSO & Co-founder
1/4/2024

John Green

CEO & Co-founder
1/4/2024

Jesse Stein

Director
1/5/2024

The Form C must be signed by the issuer, its principal exeeutive officer or officers, its principal financial officer, its controller or principal accounting officer

and at least a majority of the board of directors or persons performing similar functions.

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

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, 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.




