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Name of issuer;

Naia, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: CA

Date of organizatien: 1/1/2013

Physical address of issuer:

736 Alfred Nobel Drive
Hercules CA 94547

Website of issuer:

http:/gelaterianaia.com

Name of intermediary through which the offering will be cenducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermadiary

007-00033

CRD number, if applicable, of intermediary

283503

Current number of employees:

21
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $2.595,965.00 $2,522,863.00
Cash & Cash Equivalents. $29,003.00 $13,929.00
Accounts Reeaivable: $62,977.00 $80,443.00
Short-term Debt $940,357.00 $894,412.00
Long-term Debt: $3,524,872.00 $3,101,570.00
Revenues/Sales $2,291,403.00 $1,840,164.00
Cost of Goods Sold: $1,144,599.00 $1,208,623.00
Taxes Paid, $77,815.00 $127.620.00
Net Income: ($381,488.00) ($708.971.00)

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, TV

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 th

r entirety. If disclosur

response o any question is responsive to one or more other questions, it s 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 precize in answering all questions. Give full and complete

answers so that they are not misleading under the circumstancas involvad. Do not

discuss any future performance cor other anticipated event unless you have a

ure. I

reasenable basis to believe that it will actually aecur within the foreseeable

any answer requiring significant information is materially inaccurate, incompletz or

misleading, the Compary, its management end principal shareholders may be lizble

to investers based on that informaticn.

THE COMPANY

1. Mame of issuer:

Naia, Inc.

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

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 Occupation Maln Y?ar Jolned as
Director Employer Director
Chris Tan CEO Naia, Inc. 2013
Bobby Lee Anesthesiologist St Paul Hospital 2013

Rick Reynolds Contractor Retired 2013



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

OFFICERS OF THE COMPANY

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

Officer Pasitions Held Year Jolned

Trevor Morris VICQ-D'.QS‘dQnt 2013
Operations

Chris Tan President 2013

Chris Tan CEQ 2013

Bobby Lee CFO 2013

Rick Reynolds Secretary 2013

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

ON 5: For purposes of this Question 5. the tevm officer
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| financial officer, comptrolics or principal accounting

perfarming similar functions

PRINCIPAL SECURITY HOLDERS

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

5 —_ No. and Class % of Voting Power
ame of Holder of Securities Now Held Prior to Offering
Chris Tan 1880000.0 Common Stock 55.0

INSTRUCTION TQ QUESTION 6: The above information must be provided as of o date that is no
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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
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RISK FACTORS

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

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

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

The materials in this offering contain forward looking statements, which can be
identified by the use of forward-looking terminolagy, such as but not limited to
“may”, “intend”, “will”, “anticipate”, “estimate”, "seek”, or “continue” or the
negative thereof or other variations thereon or comparable terminology. In
particular, any statements, expressed or implied, concerning trends, future
operating results, growth, performance, business prospects and opportunities or
the ability to gencrate revenues, income or cash flow are forward-looking
statements. These statements reflect management’s current beliefs, including
beliefs as to future financial and operating results, and they are based on
information currently available to management

Forward-looking statements are based on a number of assumptions which may
prove to be incorrect, including, but not limited to:

- use of unaudited financial statements;
reliance on projections that may not be realized;
. restrictions in the transferability of shares;
. continued control of Naia by management and dependence on their operation of
Naia;
. potentially not raising sufficient capital now or in the future;
. incurring losses;
. dependence on certain employees;
. uncertainty as to the availability and terms of future financing;
. aloss or reduction of one or more key customers could adversely impact sales;
. Naia’s dependency on distributars;
. Naia's dependency on suppliers;
. Naia’s dependency on retailers;
. Naia's being subject to extensive regulation by governmental authorities;
. product distribution and product sales;
. detrimental general economic cenditions;
. competition;
. instability of costs;
. ability of suppliers; and
. dilution through future issuance of equity.

Forward-looking statements are necessarily based upon a number of estimates
and assumptions that, while considered reasonable by management, are
inherently subject to known and unknawn risks and uncertainties. Such risks
include but are not limited to: the impact of general economic conditions, market



volatility, fluctuation in costs, and changes to the competitive environment.

These factors should be carefully considered and undue reliance should not be
placed on forward-looking statements. Although the forward-locking statements
are based upon what management believes to be reasonable estimates and
assumptions, the company cannet ensure that actual results will not be materially
different than those expressed or implied by these forward-looking statements

Unless specifically required by law, the company does not assume any obligation
to update or revise these forward-looking statements to reflect new events or
circumstances.

The Company has significant outstanding debts with multiple lenders, which
could put the Company in a financially unstable condition. Furthermore, the
Company is not prohibited from taking on further debts, which may impact it's
ability to grow and generate revues moving forward.

The Company is using the majority of the proceeds from this offering to secure a
loan with the SBA. Should the company not be able to secure the SBA loan, it's
growth and revenues may be impacted.

The Company faces competition with respect to our key products that we seek to
develop or commercialize in the future. Many of our competitars have
significantly greater financial, development and human resources and superior
expertise in our industry. These competitors may also in the future compete with
us in recruiting and retaining qualified personnel and acquiring talent. Smaller or
early stage companies may also prove to be significant competitors, particularly
through collaborative arrangements with large and established companies.
Accordingly, our competitors may commercialize products more rapidly or
effectively than we are able to, which would adversely affect our competitive
pasition, the likelihood that cur products will generate meaningful additional
revenues.

The Company has key distribution relationships with several retailers, including
Whole Foods, Safeway, and Mollie Stone's. Any interruption in these relationships
could have material negative impact on our ability to sell our product, as well as
generate revenue for our business.

The Company has key distribution relationships with several suppliers, including
Clover Farms. Any interruption in these relationships could have material negative
impact on our ability to sell product, as well as generate revenue for our business.

The operations of the Company are reliant on production equipment, which can

be costly to maintain and replace. Unpredicted equipment failure could lead to

increased operating costs and a delay in productien. Increased costs and delays
in production could damage the Company from both a financial and reputation

perspective,

Naia may never receive a future equity financing or elect to convert the Securities
upon such future financing. In addition, Naia may never undergo a liquidity event
such as a sale of Naia or an [PO. 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 Naia's assets or
profits and have no voting rights or ability to direct Naia or its actions.

The Company is very dependent on its founding team. If anything catastrophic
were to happen to them, the future of the company may be compromised. Tweo of
the officers in the company (Babby Lee and Rick Reynolds) are part-time officers,
which could hurt business operations more than if they were dedicated to the

Company full time.
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Ownership and Capital Structure

DESCRIPTION OF ISSUER'S SECURITIES

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

material terms of any other outstanding securities or classes of securities of the issuer.

Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
SAFE 1,070,000 626,205 No v
Preferred
Series A 4,000,000 500,000 Yes v
Common
Stock 20,000,000 3,312,777 Yes b

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: nm
Options: 57.500

24, Describe the material terms of any indebtedness of the issuer:

Loan

Lender Pittsburg Frozen LLC
Issue date 01/26/15

Amount $250,000.00
Qutstanding principal plus interest $229,700.91 as of 12/31/17
Interest rate 6.25% per annum
Maturity date 01/26/22

Current with payments Yes

LG secured by intollecrval proparty

d on January 25, 2015 and

The Campany has a inan with Pittshurg Frozen [

ains. The loan was initia

including trademarks und d
will mature on January 26, 2022, The principle amount of the loan 15 $250,000 with an

interest rate of 6.25% per annum. The monthly paymeiit is 81.840.44.
Laan

Lender First Bank

lasue date n9/19/18









TION OF THE




As with many businesses, Naia is materially affected over the dates that our
financials cover, by the global COVID-19 pandemic and its subsequent effects,
including but not limited to: shutdown of approximately fifty accounts such as
schools, corporate campuses, and entertainment venues, supply chain and
finished product distribution friction, and increased company awareness and
vigilance for COVID-19 in the workplace.

The microeconamic and macroeconomic effects of the pandemic are much larger
than the seasonal changes of business for consumer ice cream, gelato, and
navelties.

We do have additional lines of business post-pandemic that we expect to reach at
least 15% growth of revenue. Expenses are also expected to reach at least inline
with last year given the additional COVID-12 employee protections that we put in
place.

SBA Disaster Relief loans are additional sources of capital on which we we relied

on this year.
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Chris Tan, cerrify that:

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

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

maost recently completed fiscal year.

Chris Tan

OTHER MATERIAL INFORMATION

31. In addition to the information expressly reguired to be included in this Form, include:
- (1) any other material information presented to invastors; and
- (2) such further material information, if any, as may be necessary to make the required

statements, in the light of the circumstances under which they are made, not misleading.

All information presented to investors hosted on Wefunder.com is available in
Appendix A: Business Description & Plan.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
the repert on its website, no later than:

annually and pe:

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

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

http://gelaterianaia.com/invest

The issuer must continue to comply with the ongoing reporting

requirements until:

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

2. the issuer has filed at least one annual report and has fewer than 200
holders of record;

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

4. the issuer ar another party purchases or repurchases all of the securities
issued pursuant to Section 4(a)(8), including any payment in full of debt
securities or any complete redemption of redeemakle seeurities; or the

issuer liquidates or dissolves in accordance with state law.

APPENDICES

Appendix A: Business Description & Plan

Appendix C: Financial Statements

Financials 1
Financials 2
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Bobby Lee
Chris Tan

Rick Reynolds
Trevor Morris

Appendix E: Supporting Documents

Signatures

Intentional misstatements or omisstons of facts constitute federal criminal

ions. See 18 U.S.C. 1001

The followinag documents will be filed with the SEC:

Cover Page XML
Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1
Financials 2
Appendix D: Director & Officer Work History
Bobby Lee
Chris Tan
Rick Reynolds
Trevor Mortis

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Annual Report and has duly caused this Form to

be signed on its behalf by the duly autharized undersi

Naia, Inc.

53%

Chris Tan

CEO and Co-Founder

Pursuant ta the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Annual
Report and Transfer Agent A 1ent has been signed by the following

persons in the eapacities and on the dates indicated.

Rick Reynolds

Secretary
7/19/2021

Trevor Morris

VP of Operations and Co-Founder
7/15/2021

CBoEBy S. Lee

CFO
7/15/2021

Chris Tan
CEO and Co-Founder
7/15/2021

| authorize Wefunder Portal to submit a Annual Report to the SEC




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 Annual Report 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.




