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Name of issuer

Holadia Inc

Legal status of issuer:

Form: Corporation
Jurisdiction of Incerporation/Grganization:  DE
Date of organization:  2/23/2017

Physical address of issuer:
9E Loockerman streat
Dover DE 19901

Website of issuer:

https://www holedia.cem/

Name of intermediary through which the effering will be conducted.

Wefunder Portal LLC

1K number of intermediary:

0001670254

SEC file numbar of intarmadiary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for cut-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 hy the intermediary, or any arrangement
far the intermediary Lo acquire such an interest

No

Type of security offered

[] ommon Stock
[l Preferred Stack
[] Debt
Other

If @ther, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities ta be offered

50,000

Price

$1.00000

Method for determining price:
Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13,

Target offering amount:

$50,000.0Q

Quersubscriptions accapted.

OnNo

If yes, disclasa how oversubscriptions will ba allocated

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount ¢if different from Larget offering amount

$500,000.00

Deadline to reach the target offering amount
4/30/2023
MNOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline. no securities will be sold in the offering,
Investment commitments will be cancelled and committad funds will be returned.

Currant number sf amployaes

12

Most recent fiscal year-end: Prior fiscal year-end
Total Assets: $952,850.00 $578,709.00
Casn & Cash Equivalent $457,571.00 $76,390.00
Aczounts Recelvable $16,029.00 $17,466.00
Short-term Danr $108,822.00 $30,974.00
Leng-term Gabt $381,465.00 $1,093.774.00
Revenues/Sales: $600,145.00 $236,525.00
Cost of Goads Sald $371,864.00 $121,187.00

$0.00 $0.00

($458,914.00) ($590,444.00)

Select the jurisdictions in whizh the lssuer Intends to offer the securities

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, 1D, IL, IN, 1A, 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,
5D, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5. GU, PR. VI, 1V



Offering Statement

Respond to each question in cach paragraph of this part. Set forth each question and any notes, but not
any instructions thereto, i their eatircty. 1 disclosurc in response o any question fs espotsive to ore
or more other guestions, it s not necessury to repeat the disclosure. I 2 question or series of questions
i inapplicable or the response is availuble elsew here in the Forn, either state that it is inapplicable,

incluce a crass-reforence o the rosponsive diselostre, or omit the question or scrics of questions

Be very eareful und precise in answering all questions, Give full and eomplete answers so thal they ure
nat misleading under the ¢ircumstanees involvad. Do net discuss any future performance or other
anticipated ovent wiless you bave a reasonable hasis to helieve that it will actually oceur within the
foresceable tutuze. I any answer requiring sigaificant infonuation is matcrially inaceurate, incomplew
or misleuding, the Compuny, its manuyement and prineipal shareholders may be liable to investors

ased on that infarmation

THE COMPANY

1. Name of issuer

Holodia Inc

COMPANY ELIGIBILITY

2.1 Chock this box to cartify that ail of the fsllawing statements ara 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¢4i) of the Securities Exchange Act of 1934,

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

« Not ineligible ta rely on this exemption under Saction 4{a)(6) of the Securities Act

as @ result of @ disgualification 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 required to file such reparts),

* Not a development stage company that ¢a3 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 er companies.

INSTRUCTION TO GUESTION 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 ongeing

raporting raquiraments of Rula 202 of Regulation Crowdfunding?

[ Yes [M] No

DIRECTORS OF THE COMPANY

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

Main
Glrectar Princlpal Occupation o e,
Bojana Knezevic coo Holodia
Peter Shahin Schou LauritzenCED Holodia

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

OFFICERS OF THE COMPANY

5. Provide Lhe follewing infarmation aboul each officer (and any persons cecupying a simil

status or performing a similar function) of the iscue

officer Positions Held Year Joined
Bojana Knezevic Secretary 2017
Bolana Knezevic Vice President 2017
Bojana Knezevic [ele]e} 2017
Peter Shahin Schou Lauritzen President 2017
Peter Shahin Schou Lauritzen CEQ 2077
Peter Shahin Schou Lauritzen Treasurer 2017

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

INSTRUCTION T0 QU

Serenusy, treasies v peincipad fuane

STION 5. For parposes of this Question 3, ihe term off

o icetss @ presiadent, vice presidend,

awtroller or principal svevnnts Lany person thad roudingly

perfirering staritar furctions
PRINCIPAL SECURITY HOLDERS
& Pravide the name and ewnarship level af aach parson, as of the most racent practicabla

date, who is the beneficial awner of 20 percent or more of the issuer's outstanding veting
equity securities, salculated on the basis of veting power,

e No. and Class % of Voting Power
ame ot Heldar of Securities Now Held Prior ta Offering
Bojana Knezevic 3052430 Common stock 282

Peter Shahin Schou Lauritzen 353035.0 Common stock 326

INSTILCTIIN TO QUESTION t: The ahave infommiom st be pomssided as of a date o is mo mare then 120 days priow

1 e dlaie of it of this offerine staernent,

To calenfate tout voring power, inclde alf securizies for which the pesson direcaty 7 indiveetiy hes er shores the voring

pown, which netides the povies to vole o 10 dieeet the votinig of suctsecuries. df the persn fus the 1ight (0 avgiine

Voting pawer of susl secirifies withti 60 days. inetudling through the axereise of w

pti, warrons oF Vg, the

conversian afa secarity, o edier arrangemeat. o if securlties are heid by & member af the funity, throwgh carporations ar

paasnerships., o otherise in @ manner s would alow apersom to divser o contew] the vering af the Securities for sire in

direction or convol - as, for exciple, o co-rstes) they shovtd be inchided acbeing “bencficiatty owacd " Yo

sl e ke v expbamation: of Hhese ciscumstianses i a fannie e the “Narber of anel Class of Securitios Nows Bteld. " Tor

caltulate onstanding voss

uity e, assime ol OUIANg OPRRY ate exercied and eil ouisranding converible

Sectrities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the ant

ated business pian of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INETRUCTION 10 O

JON 7: Wefider witl pravide yaur contpany's Wefinder prafile s an appendic (Appendi A 1o
the Fiarim € $n 8K formar. The submission wifl nchude all O&A items and “read inare” links i an s colizpsed format. Alf

vidvas wild e transeribed,

s smeans that any tlbiwsation providedd in vour Vecfercler profic will be provided io &

S i respuise o thls questéon,

wsder the Secu i

s w rusel, vow compuanny il be potatialls (iabbe Yo isstolearents sag vurissivns i your p1of
o 19343, winich requives you 0 provisie materiad informatian related 1o yeur businass aud cnrieipaied business pian, Please

review your Wefunder profile carefully to ensure it provides alt material fnfaruation, is ot false or misleading, and docs

ol cane Huded t0 be false v mileading.

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

iti jissian or reg y authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

The U.5. 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 sacurities are offered under an exemption from registration; however, the
U.S. Securlties 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

Holodia is o part of high-growing VR fitness market and is therefore highly
dependent on overall VR market conditions, including success of VR hardware
producers, distribution platforms and ether entrants in the markat.

Holodia is currently not yet operationally at break-even. We are funding our
operations and R&D from eur revenues and preceeds from previous financing.
There is a risk that Holodia will not be able to secure additional financing or fund
operations from sales alone, running out of cash prior to becoming opearationally
break-even

Risk is inherent in all investing. No guarantee or representation is made that our
business will be successful and thers is no assurance that we will be able to
realize any revenue. All business cenducted by the Company risks the loss of
capital. As is true of any investrment, there i a risk that an investment in the
Company will be lost in whale ar part.

We may incur major losses in the event of certain macroeconomic or ather
extraordinary events, which may affect markets and consumer behavior in ways
that are unexpected, unprecedented or incansistent with historical trends or
results.

We are dependent on Meta as a primary distribution platform. Meta represents a
major revenue-driving sales channel. Any decision by Meta, remote as it may be,
to block or otherwise hamper Holodia from distributing HOLOFIT on the Oculus
Quest Store/Meta, would distort free market competition and potentially impact
Holodia’s ability to generate revenue from the platform.

Thare is a risk related to the general use of VR hardware in case a user dees not
correctly use a VR headset. Health and Safety warnings issued by Meta for their
VR hardware should be taken into acceunt. There is a risk that a user may, cither
in “freestyle” or with a fitness machine, loose balance and could fall of a machine
or bump into another object.

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

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 ke highly illiquid, with no secendary market on which te
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 & At
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The Offering

USE OF FUNDS

what Is the purpos

# this offaring?

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 dascribed above, it cannot specify with certainty the particular uses
of the net praceeds that it will reczive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How

oes the issuer intend to usa the proceads of this offaring?

ITwe rase $50,000

Useal - 40% toward hiring new QA staff,
Preceeos:
- 52.5% toward digital marketing ad spend,

- 7.5% toward Wefunder intermediary fee.

Ifwe rase $500,000

Use & - 45% toward increasing our marketing budget at the end of the year to
Precesss oach profitability faster an Meta and Pico,

- 25% toward expanding the Art team by another Level designer and 3D
Animatar,

= 22.5% toward hiring a Senior Game developer,

- 7.5% toward Wefunder intermediary fee.

INSTRUCTION TO QUESTION 19 An
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e msi provide o reasonably detanled descripeion of ay nieaded

e ston o e

il e esed. B an sswer bas idendf

Fipassibte s, e issier shauid ideatijy and deseribe eacis probuble ase

and the et the isswes may cosider i alioceting proceeds among e potential uses. If dae essieer il accept

excess of the sarged offering o, the (rsier v desc e e puspose, metod for cilocaiing mversibror iptions, and

e execss procecds vt similar specilicite. Pease tncliede all potenitial ises of the proceeds of the offering.

et ey sty ey i e case o ove suberipians 17 v do ot o o, sew may (arer be reguined 19 enend

v Lot C Wofuunder s sat sesponsobls for

ure oy you 20 descrihe a p

il use of offertig proceeds

DELIVERY & CANCELLATIONS

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

Bock Entry and Investment in the Co-Issuer. Investars will make their investments
by investing in interests issued by one ar more co-issuers. each of which is a
special purpose vehicle (“SPY™). The SPV will invest all amaunts it receives from
investors in securities issued by tha Company. Interests issued to investors by tha
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 recerds of the SPV. In addition. investors’ interests in the
investments will be recorded in each investor's "Portfolio” page on the Wefunder
plattorm. All references in this Form C to an Investor’s investment in the Company
Cor 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 prier to the
deadline identified in these offering materials.




e enmsaiary wo as wesn
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may clese the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and recor of the |

I Larger onenng amoun

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 receive securities in exchange for his or
her investment.

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

An Investor's right to cancel. An Investor may cancel his or her investment
cemmitment at any time until 48 hours prior to the offering deadline.

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

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

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

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

If the sum of the from all does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, ir i will be

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 ta preferred stock in
the Campany (“Preferred Stock™), when and if the Company spansors an equity
offering that involves Preferred Stock, on the standard terms offered to other
Investors

Comversion i Preferred Equiry. Based on our SAFEs, when we engage in an offering of
equity interests invelving preferred stock, Investors will receive a number of
shares of preferred stock calculated using the methed that results in the greater
number of preferred stock:
I, the total value of the Investor's investment, divided by
a. the price of preferred stock issued to new Investers multiplied by
b. the discount rate (90%), ar
.if the valuation for the company is more than $15,000,000.00 (the “Valuation
Cap”), the amaunt investad by the Invester divided by the quatient of
a. the Valuation Cap divided by
b. the total amount of the Company's capitalization at that time.
. for investors up to the first $150,000.00 of the securities, investors will receive
a valuation cap of $15,000,000.00 and a discount rate of 80.0%.

Additionof Tesns of the: Viduation Capr. For purposes of option (i) above, the Company’s
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-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 (i) 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 ta
the extent that the number of Promised Options exceeds the Unissuad Option
Pool prior to such increase.

Liguidity Eveats, If the Company has an initial puklic offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior ta
Investeors in the SAFEs receiving preferred stock, Investars will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount") er (i) the amount payable on the number of shares of Commen Stock
equal to the Purchase Amount divided by the Liquidity Prica (the "Conversion
Amount”)

Ligufdiry Priovity. In a Liguidity 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:
i. Junior to payment of outstanding indebtedness and creditar 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);
On par with payments for other Safes and/ar Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that would otherwise be due; and
. Senior to payments for Cemmeon Steck.

Securities Issued by the SPV

Instead of issuing its securities directly to investars, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV ta
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. Tha Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability te assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPY will net result in any additional fees
being charged to investors,

The SPV has been organized and will be operatad for the sole purpose of directly
acauiring, holding and disposing of the Company's securities, will not borrow
maney and will use all of the praceeds from the sale of its securities solely to
purchase a single class of securitias of the Company. As a result, an investor



investing in the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights. as if the
invastor invested directly in the Company.

Voting Rights

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

Proxy to the Lead Investor

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

Restri

tion on Transferability

The SPV securities are subject to restrictions on transfer, as st forth in tha
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may net be transferred without the prior approval of the
Company, on behalf of the SPV.

14, Do the sec

[ Yes
[ No

es offered have voting rights?

15. Awre thera any limitations en any veling or other rights identified abave?

See the ubove description of the Proxy o the Lead Investor.

terms of the securities being offered be medified?

16. How may th

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

i. the Investor or
ii. the majority-in-interest of all then-ocutstanding 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 ta such
term(s)), provided that with respect to clause (i),
A. the Purchase Amount may not be amended, waived or modified in this
manner,
B. the consent of the Investor and each halder of such Safes must be solicited
(even if not obtained), and
C. such amandmant, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes,

Pursuant to autharization in the Investor Agreament betweean sach Investor and
Wefunder Portal, Wefunder Pertal is authorized 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 fer the reduction is that the Cempany’s affering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

“The securities hoing afferad may nor be transferred hy any purchaser of such sseurities doring the onc yer

period beginning when the securties were issted. unless such securities are ransferred:

1010 the issuer;

2.10 an accredited investor;

3 as part of an offering regisiered with the ULS, Sceuritics and Exchange Con

iission; or
4.10 a member of the family of the purchaser of the equivalent. to a tust controlled by the purchaser, to a

o in conneetion

trust ereated for the bemelil o a member of the Tumily of the purehaser or he Gyuiva

‘with the deatl ot divorce of the purchaser or other similar clreumstance
NOTE: The term “accredited investor” means any persan who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the saller reasonably believes
comas within any of such categorlas, at the time of the sale of tha sacurlties to that person.

The term “member of tha famlly of the purchaser or the equivalent* Includes s chlid,

stepchild, ild, parent, 3 , spouse or spausal equivalent, sibling,
1 h , i A i , OF Si i of
the purchaser, and Includes adoptive relationships, The tarm “spousal equivalent® means a
ByIng a generally to that of & spouse.

DESCRIPTION OF ISSUER’S SECURITIES

17. What other securities or classes of securities of the issuer are autstanding? 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 Outstanding Rights
Common
stock 10,000,000 1,083,019 Yes -
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

The Company has not yet authorized preferred stack, which investors in this
Offering would receive if the SAFE converts. Preferred stock has liquidation
preferences over common stock.

18. Hew may the rights of the securities being offered be materially imited, dilutedt or qualified
by the rights of any other class of securily identified above?

The halders 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 couldl
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additienal offerings (including potentially a
public offering).

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

To the extent applicable

cases where the rights of holders of convertible debt,










aperations

9/2021 Other Convertible Note $50,000 General
operations

9/2021 Other Convertible Note $50,000 General
operations

10/2021 Other SAFE $427.000 General
operations

1/2021 Other SAFE $15,000 General
operations

26. Was or s the Issuer or ny entities controlled by or under common control with the issuer a

party to any transaction since the besinning of the issuer’s last fiscal year, or any currently
proposed transaction, where tha amount involvad exceads fiva parcent of tha aggregate
amount of capital raised by the issuer in rellance on Section 4(a)(s) of the Securities Act
during the preceding 12- month period, including the amount the issuer seeks Lo raise in the
current offering, In which any of the fallowing persans had ot is ta have a direct or indirect
mater

nterest:

I.any directar or officer of the issuer:
2. any gerson who is, as of the mest recent practicable date, the beneficial owner of 20
suer's outstanding voting equity securities, calculated on the basis

percent or more of the
«of voling power

. if the Issuer was incorporated or organized within the past three years, any promoter of the
issuer;

4. or (4) any immediate family member of any of the foregoing persons.
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FINANCIAL CONDITION OF THE
ISSUER

27, Does the issuer have an operating fistory?

[ Yes
[INo

28, Describe the financial condition of the issuer, including, te the extent material. liquidity.

capital resources and historical results of operations.

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

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information centained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that invelve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of impartant factars that could cause actual
results to differ materially from the results described in or implied by the forward-
leoking statements contained in the following discussion and analysis.

Overview

Can you run in Cybarpunk, ski in Antarctica, or bicycle around the Saturn rings?
HOLOFIT allows you ta do all that, and mare.

Boxing, rowing, HIIT, Fat Burn, Online races, real-time cempetitions in original
virtual worlds that make users have fun and forget they are doing fitness. You can
visit Paris, see dolphins and whales, be chased by a dragon, and get fitter doing
so.

HOLOFIT is available as a subscription-kased app on @ number of VR headsets,
including Meta Quest and Pico Neo 3

HOLOFIT is the VR fitness platform for the Metaverse. It will bring a new category
of vSports to users around the world, usable on any VR device, any fitness
rmachine of in any sport.

Through your HOLOFIT fitness activities, you will earn currency that can be used
for purchases in virtual marketplaces.

In S years. we hope to have more than SO million active users, and be be fully
integrated with all fitness seftware/hardware.

Forward-looking projections cannot be guaranteed.

Milestones
Holadia AG was incorperated in the Country of Switzerland on February 23, 2017

Holadia Inc. was incorporated In the State of Delaware on August 12, 2021, at
which time Holodia AG became wholly-owned and operated by Holodia Inc.
Since our formation, we have:

- # BSK+ monthly active users and 350K+ downloads (30+ countries)

= w Published on Oculus Meta and Fico/ByteDance (TikTok) > 4B+ users

- i Backed by Comeast and NBCUniversal, Angel investors from Apple and
Google

- L Went through Techstars in 2021 (top 0.1% of startups worldwide!) and raised
$2M to datel

- # CEO, COO and CTO are Virtual Reality and Fitness industry pioneers | led
$255M+ Wealth Creation

- E Featured In Rolling Stone, The Washington Post, Forbes, C/NET, VR Fitness
Insider, Men's Journal, more

- & BOk monthly recurring revenue | 1,500% growth since launch in January
20211

Historical Results of Operations

Qur company was organized in February 2017 and has limited operations upon
which prospective investors may base an evaluation of its performance.

= Kevenaps & Gioss Margin. For the period ended December 31, 2021, the Company had
revenues of $600,148 compared to the year ended December 31, 2020, when the
Company had revenues of $236,525. Our gross margin was 38.04% in fiscal year
2021, compared to 48.76% in 2020.

= Assets. As of December 31, 2021, the Company had total assets of $352.850,
including $457.571 in cash. As of December 31, 2020, the Company had $578,709
in total assets, including $75,390 in cash.

- Ner Loss. The Company has had net losses of $458,914 and net losses of $590,444



for the fiscal years ended December 31, 2021 and December 31. 2020,
respectively.

- Liabitities. The Company's liakilities totaled $490,287 fer the fiscal year ended
December 31, 2021 and $1,124,748 for the fiscal year ended December 31, 2020.

Liquidity & Capital Resources

To-date. the company has been financed with $850.000 in equity. $100,000 in
convertibles, $350,000 in debt, and $1,467,819 in SAFEs

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 8 months before we need to raise further capital

‘We plan to use the proceeds as set forth in this Form C under "Use of Funds"”. We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to parform operaticns over the lifetime of the Company. We plan
to raise capital in 18 months. Except as otherwise described in this Form C, we do
net 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 whather the procesds 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

Holodia Inc cash in hand is $145,000, as of August 2022. Over the last three
months, revenues have averaged $74,000/month, cost of goods sold has
averaged $2,220/manth, and operational expenses have averaged
$92,000/month, for an average burn rate of $20,220 per month. Cur intent is to
be profitable in & menths,

There have been no mate

| changes or trends in eur finances or operations since
the date that our financials cover.

We expect our monthly recurring revenues to range between $90,000-$150,000,
and we expect our expenses to range ketween $100,000-5145,000 in the next 3-
6 months.

We are not yet profitable, but expect to be in January 2023 assuming we raise a
total of $200,000 in capital. This will be possible with the expected increase in
our MRR, raising the minimum amount set on the platferm, and with agile control
when raising monthly expenses.

For additional capital saurces outside of this offering, we have two solid revenue
sources, through two platforms that our app is on. We also get revenues from
business eustamers, outside the two mentiened platforms. We also have money in
the bank ta cover short-term burn.
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FINANCIAL INFORMATION

29. Include financisl slatements covering the two most recently completed fiscal years or the
parlari(s) sinca Inceptian, I shartar

Refer to Appendix C, Financial Statements

1, Peter Shahun Schou Lauritzen. cemify that

() the financial statements of Holodia In¢ included in this Form are true and
complate in all material respects ; and

(2) the tax return information of Holodia Inc included in this Form reflects
accurately the infermation reported on the tax return for Helodia Inc filed for the

mast recently completed fiscal year,

Peter Shahin Schow Lauritzen.

CEQ

STAKEHOLDER ELIGIBILITY

30. Wikh raspact to the issuar, any sradecassor of tha issuer, any affil
officer, eneral partner of managing mermber of the issuer. any bere
or more of the issuer’s outstanding voting equity securities, any promater connected with the
issuer in any capacity at the lime of such sale, any person that has been or will be peid
(directly or Indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer of managing member of any such
solicitar, prior to May 16, 2016

izted (ssuer, any director,
icial owner of 20 percent

) Has any such person been convicted,
their predecessors and al
feleny ar misdemaanor.

ithin 10 years (or five years, in the case of issuers,
iated issuers) before the fi

g of this offering statement, of any

in connection with the pu @ or sale of any security? [ ¥

i. involving the making of any False filing with the Cammission? [ Yes & Na

ness of an under,

arlsing out of the conduct of the bu
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] yes [ No

wr, broker, dealer, municipal

(2) Is any such person subject to any order, judgment or decres of any petent
lurisdiction, entered within five years befers the filing of the information reauired by Section
AATL) of Lhe Securilies Acl thal, al the Lime of filing of this offering statement, restrains or
anjains such person from engaging ar continuing to engage in any conduct or practice

in connection with tha purchase or sale of any security? [] es [ No
lon? [ Yes & Na
arlsing aut of the condust of the business of an underwriter, broker, dealer, municipal
securities desler, investment adviser, funding portal or paid solicitor of purchasers of
securities? |] Yes [l No

Ii. involving the making of any false filing with the Cammi

(2) Is any such person subjact Le a (inal order of a stata securities commission (or an ageney or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions: & state insurance commission (or an agency or
officer of a state parforming llke functians); an appropriate federal banking agency; the U.S
Commodity Futures Trading Commission; or the National Credit Union Administration that:

at the time of the filing of this offering statement bars the person from

A. association with an entity regulated by such commission, authority, agency or
afficar? [] ves

B. engaging In the business of securities, insurance or banking? [ Yes [ No

€. engoaing in savings association or eredit union activities?] Yes

i 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 1G-year period enc

g on the date of the filing of this affering statement®



[ ves F Na

(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 Sactlon 203(a) or () of the Invastment Advisers Act of
1840 that, at the time of the filing of this offering statement;
Suspands or rovokas such persan's ragistration as a broker, dealer, municipal saeuritios
dealer, investment adviser or funding portai? [J ves [ No
Il places limitations on the activities, functions ar operations af such parson?
[ ves @ Ne
iii. bars such person from being associsted v
offering of any penny stock? [] Yes i No

th any entity or fram participating in the

5) Is any such person subject te 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:

any scienter-based anti-fraud provision of the federal securities laws, including
withaut limitaticn Section 17(a)(1) of the Securitins Act, Saction 10(8) 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 [

€6) Is any such person suspended or expelled from membership in, or suspended or bamred
from asseciaticn with @ member of, a registered naticnal sesurities exchange or a registered
national or affiliated securities assaciation for any act or amission to act con: ing conduct
inconsistent with just and equitable principlas of trade?

Cves[ No

(7) Has any such persen filed (as a registrant or issusr), or was any such parsen ar was any.
such person named as an underwriter in, any r statement or A offering
statem g of this offering
statement, was the subject of a refusal order. stop order, or order suspending the Regulation
A exemption, of is any such person, at the time of such filing, the subject of an investigation or
preceeding te determine whether a stop order or suspension order should be issued?

filed with Lhe Cammiss|

that, within five years befare the fil

[ ves & No

(8) Is any such parson subjact to a United States Postal Service false representatian ordar
entered within five years betore the filing of the information required by Section 2Acb) of the
Securities Act, or is any such person, st Lhe time of filing of this oifarin
a temporary restraining order or preliminary injunction with respect Lo canduct alleged by tf
United States Postal Service to constituta a schema or device for abtaining monsy or property
through the mail by means of false representations?

L Yes[£ No

statemnent, subject Lo

If you would have answered “Yes™ to any of these questions had the conviction, arder,
Jjudgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT aliglble to rely on this exemption under Saction 4(a)(6) of the Sacurlties
Act.
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OTHER MATERIAL INFORMATION

31.1n aaditian to the information expressly required to be included in this Form, include:

- (1) any other materlal Information presented to investors; and

her material infarmation

- (2) such fui Il any, as may be necessary Lo make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Invester that has entered into the
Investor Agreement will grant a power of atterney to make voting decisions on
behalf of that Investor to the Lead Investor (the "Proxy"). The Proxy is irrevocable
unless and until 3 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 maka 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 chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investars 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 removed 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
choese a Successor Lead Investor whe 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 choosa to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may recsive campensation if, in tha 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 rola.

Although the Lead Investor may act in multiple roles with respect to the
Company’s afferings and may potentially be compensated for same of its
services, the Lead Invastor’s goal is to maximize the value of the Company and
therafore maximize the value of securities issued by or relatad to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, howaver, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the

terests of Investors, as discussed

section 8 above,

Investors that wish to purchase securities related to the Company through
Wefunder Partal must agree to give the Proxy described abave to the Lead
Investor, provided that if the Lead Investor is replaced, the Investar will have a 5-
day period during which he or she may revoke the Proxy. If the Praxy is not
revoked during this 5-day periad, 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). Te the extent they have not
already dane so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) ¢lays
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 withhold frem any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other 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 i infermation
about tax filings.
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ONGOING REPORTING

32. The fssuer will file & report elec

ical s & Exchange Commissior

annually and post the report on its websi

o later Lhan

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

http://haolodia.com/invest

“The issugr mustL continue (o comply with the sngoing reporting requirements until:

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

2.1he issuer has filed at least one annual weport and has fewer than 300 holdess of reeord;

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

4. the issuer or another party purchuses or repurchases all of the securities issued pursuant
Section 4(a)(6), including uny payment in full of deht securities or amy complete
tedemption of receemahle securities; or the issuer liquidates or dissolves in accordance

with state law,
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xecutive Officer
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Chief Exec Offic
30/2022

| authorize Wefunder Portal to submit a Form C to the SEC ba n 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 rrevocable.

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.




