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SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

 

FORM C/A 

 

UNDER THE SECURITIES ACT OF 1933 

 

 

(Mark one.) 

 

☐ Form C: Offering Statement 

☐ Form C-U: Progress Update 

☐ Check box if Amendment is material and investors must reconfirm within five business days. 
 Form C/A: Amendment to Offering Statement 

☐ Check box if Amendment is material and investors must reconfirm within five business days. 

☐ Form C-AR: Annual Report 

☐ Form C-AR/A: Amendment to Annual Report 

☐ Form C-TR: Termination of Reporting 

 

Name of issuer 

Nanno, Inc. 

 

Legal status of issuer 

 

 Form 

 C-Corporation 

 

 Jurisdiction of Incorporation/Organization 

Delaware 

 

 Date of organization 

 May 6, 2016 

 

Physical address of issuer 

1615 California Street, Suite 310, Denver, CO 80202 

 

Website of issuer 

www.nanno.com 

 

Name of intermediary through which the offering will be conducted 

OpenDeal Portal LLC dba “Republic” 

 

CIK number of intermediary 

0001751525  

 

SEC file number of intermediary 

007-00167 

 

CRD number, if applicable, of intermediary 

283874 
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Name of qualified third party “Escrow Agent” which the Offering will utilize 

Prime Trust LLC 

 

 

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% of the amount raised in 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 

The Intermediary will receive a Security-compensation equal to 2% of the total number of Securities sold 

in the Offering. 

 

Type of security offered 

Crowd Safe Unites of SAFE (Simple Agreement for Future Equity)  

 

Target number of Securities to be offered 

25,000 

 

Price (or method for determining price) 

$1.00 

 

Target offering amount 

$25,000.00 

 

Oversubscriptions accepted: 

☑ Yes 

☐ No 

 

Oversubscriptions will be allocated: 

☐ Pro-rata basis 

☐ First-come, first-served basis 

☑ Other: At the Company’s discretion 

 

 

Maximum offering amount (if different from target offering amount) 

$1,070,000 

 

Deadline to reach the target offering amount 

December 31, 2019 

 

If the sum of the investment commitments does not equal or exceed the target offering amount at 

the deadline to reach the target offering amount, no Securities will be sold in the offering, 

investment commitments will be cancelled and committed funds will be returned. 

 

Current number of employees 

5 
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 Most recent fiscal year-end Prior fiscal year-end  

Total Assets $42,401 $35,854 

Cash & Cash Equivalents $31,747 $35,854 

Accounts Receivable $0 $0 

Short-term Debt $30 $974 

Long-term Debt $0 $0 

Revenues/Sales $20,251 $1,616 

Cost of Goods Sold $0 $0 

Taxes Paid $0 $0 

Net Income ($137,509) ($202,494) 

 

 

The jurisdictions in which the issuer intends to offer the Securities: 

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, 

Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, 

Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, 

New Hampshire, New Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, 

Oregon, Pennsylvania, Puerto Rico, Rhode Island, South Carolina, South Dakota, Tennessee, Texas, 

Utah, Vermont, Virgin Islands, U.S., Virginia, Washington, West Virginia, Wisconsin, Wyoming, 

American Samoa, and Northern Mariana Islands 
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SIGNATURE 

 

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. 

 

 

 

 

 

 /s/Desi McAdam 

 Desi McAdam 

CTO/COO/Co-Founder 

 

  

  

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 

Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in 

the capacities and on the dates indicated.  

 

 

 

 

 /s/Desi McAdam 

 Desi McAdam 

CTO/COO/Co-Founder 

 

  

Instructions. 

 

1. The form shall be signed by the issuer, its principal executive 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. 

 

2. The name of each person signing the form shall be typed or printed beneath the signature. 

 

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001. 

 /s/Elisabeth P. Oertle 

 Elisabeth P. Oertle 

CEO/Co-Founder 

 /s/Elisabeth P. Oertle 

 Elisabeth P. Oertle 

CEO/Co-Founder 
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August 9, 2019 

As Amended on September 17, 2019 

 

Nanno, Inc. 

 

 
Up to $1,070,000 of Crowd Safe Units of SAFE (Simple Agreement for Future Equity) 

 

Nanno, Inc. (“Nanno”, the "Company," "we," "us", or "our"), is offering up to $1,070,000 worth of 

Crowd Safe units of SAFE (Simple Agreement for Future Equity) of the Company (the "Securities"). 

Purchasers of Securities are sometimes referred to herein as "Purchasers". The minimum target offering is 

$25,000 (the "Target Amount"). The Company intends to raise at least the Target Offering amount and 

up to $1,070,000.00 from Investors in the offering of Securities described in this Form C (this 

"Offering").  This Offering is being conducted on a best efforts basis and the Company must reach its 

Target Amount of $25,000 by December 31, 2019 (“Offering Deadline”). Unless the Company raises at 

least the Target Amount under the Regulation CF Offering by the Offering Deadline no Securities will be 

sold in this Offering, investment commitments will be cancelled, and committed funds will be returned.  

The rights and obligations of the holders of Securities of the Company are set forth below in the section 

entitled “The Offering and the Securities—The Securities”. In order to purchase Securities, a prospective 

investor must complete the purchase process through the Intermediary’s portal.  Purchases may be 

accepted or rejected by the Company, in its sole and absolute discretion.  The Company has the right to 

cancel or rescind its offer to sell the Securities at any time and for any reason. The Intermediary has the 

ability to reject any investment commitment made by a Purchaser and may cancel or rescind the 

Company’s offer to sell the Securities at any time for any reason. 

 

A crowdfunding investment involves risk. You should not invest any funds in this Offering unless 

you can afford to lose your entire investment. 

In making an investment decision, investors must rely on their own examination of the issuer and 

the terms of the Offering, including the merits and risks involved. These Securities have not been 

recommended or approved by any federal or state securities commission or regulatory authority. 

Furthermore, these authorities have not passed upon the accuracy or adequacy of this document. 

The U.S. Securities and Exchange Commission (the “SEC”) 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 SEC has not made 

an independent determination that these Securities are exempt from registration. 
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This disclosure document contains forward-looking statements and information relating to, among 

other things, the Company, its business plan and strategy, and its industry. These forward-looking 

statements are based on the beliefs of, assumptions made by, and information currently available to 

the Company’s management. When used in this disclosure document and the Company Offering 

materials, the words "estimate", "project", "believe", "anticipate", "intend", "expect", and 

similar expressions are intended to identify forward-looking statements. These statements reflect 

management’s current views with respect to future events and are subject to risks and uncertainties 

that could cause the Company’s action results to differ materially from those contained in the 

forward-looking statements. Investors are cautioned not to place undue reliance on these forward-

looking statements to reflect events or circumstances after such state or to reflect the occurrence of 

unanticipated events. 

The Company has certified that all of the following statements are TRUE for the Company in connection 

with this Offering: 

 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the 

District of Columbia; 

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the 

Securities Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 1940 

(15 U.S.C. 80a-3), or excluded from the definition of investment company by section 3(b) or 

section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 

1933 (the “1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 

227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual 

reports required by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an 

unidentified company or companies. 

 

Bad Actor Disclosure 

The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. securities laws. 

 

Ongoing Reporting 

Following the first sale of the Securities, the Company will file a report electronically with the Securities 

& Exchange Commission annually and post the report on its website, no later than 120 days after the end 

of the company’s fiscal year. 

 

Once posted, the annual report may be found on the Company’s website at www.nanno.com/investors. 

 

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

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets 

that do not exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 

300 holders of record; 

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 

4(a)(6) of the 1933 Act, including any payment in full of debt securities or any complete 

redemption of redeemable securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 

 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the congoing 

reporting requirement of Regulation CF. 
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Updates 

Updates on the status of this Offering may be found at: https://www.republic.co/nanno 

 

About this Form C 

You should rely only on the information contained in this Form C. We have not authorized anyone to 

provide you with information different from that contained in this Form C. We are offering to sell, and 

seeking offers to buy the Securities only in jurisdictions where offers and sales are permitted. You should 

assume that the information contained in this Form C is accurate only as of the date of this Form C, 

regardless of the time of delivery of this Form C or of any sale of Securities. Our business, financial 

condition, results of operations, and prospects may have changed since that date. 

 

Statements contained herein as to the content of any agreements or other document are summaries and, 

therefore, are necessarily selective and incomplete and are qualified in their entirety by the actual 

agreements or other documents. The Company will provide the opportunity to ask questions of and 

receive answers from the Company’s management concerning terms and conditions of the Offering, the 

Company or any other relevant matters and any additional reasonable information to any prospective 

Purchaser prior to the consummation of the sale of the Securities. 

 

This Form C does not purport to contain all of the information that may be required to evaluate the 

Offering and any recipient hereof should conduct its own independent analysis. The statements of the 

Company contained herein are based on information believed to be reliable. No warranty can be made as 

to the accuracy of such information or that circumstances have not changed since the date of this Form C. 

The Company does not expect to update or otherwise revise this Form C or other materials supplied 

herewith. The delivery of this Form C at any time does not imply that the information contained herein is 

correct as of any time subsequent to the date of this Form C. This Form C is submitted in connection with 

the Offering described herein and may not be reproduced or used for any other purpose. 

 

SUMMARY  

 

The Business  

The following summary is qualified in its entirety by more detailed information that may appear 

elsewhere in this Form C and the Exhibits hereto. Each prospective Purchaser is urged to read this Form 

C and the Exhibits hereto in their entirety.  

 

Nanno is a Delaware corporation, incorporated/formed on May 6, 2016.  

 

The Company is located at 1615 California Street, Suite 310, Denver, CO 80202. 

 

The Company’s website is www.nanno.com. 

 

The Company conducts business in Colorado. 

 
A description of our products as well as our services, process, and business plan can be found on the 

Company’s profile page on the OpenDeal Portal LLC dba Republic website under 

https://republic.co/nanno and is attached as Exhibit C to the Form C of which this Offering Memorandum 

forms a part.  

 

The Offering  

 

Minimum amount of Preferred Stock being 

offered 
$25,000 

Maximum amount of Preferred Stock $1,070,000 
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Purchase price per Security $1.00  

Minimum investment amount per investor $50* 

Offering deadline December 31, 2019 

Use of proceeds 
See the description of the use of proceeds on page 

17 hereof. 

Voting Rights 
See the description of the voting rights on page 

26.  

 

 *Subject to adjustment by the Company in its sole discretion. 

 

The Offering is being made through OpenDeal Portal LLC dba Republic (the "Intermediary"). The 

Intermediary will be entitled to receive 2.0% of the Securities being issued in this Offering in addition to 

the compensation of 6% of the amount raised.  

 

 

 Price to Investors 
Service Fees and 

Commissions (1)(2) 
Net Proceeds 

Minimum Individual 

Purchase Amount (3) 
$50.00 $3.00 $47.00 

Aggregate Minimum 

Offering Amount 
$25,000.00 $1,500.00 $23,500.00 

Aggregate Maximum 

Offering Amount 
$1,070,00.00 $64,200 $1,005,800 

 

(1)  This excludes fees to Company’s advisors, such as attorneys and accountants.  

(2)  The Intermediary will receive 2.0% of the Securities being issued in this Offering in connection 

with the Offering.  

(3) The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole 

discretion.  

 

 

RISK FACTORS  

 

The SEC requires the Company to identify risks that are specific to its business and financial 

condition. The Company is still subject to all the same risks that all companies in its business, and all 

companies in the economy, are exposed to. These include risks relating to economic downturns, 

political and economic events and technological developments (such as hacking and the ability to 

prevent hacking). Additionally, early-stage companies are inherently riskier than more developed 

companies. You should consider general risks as well as specific risks when deciding whether to invest. 

 

Risks Relating to Our Business 

 

We are a seed-stage company and have little operating history or operating results. 

We are a seed-stage company and have little operating history or operating results. We were incorporated 
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on May 6, 2016, and engaged in limited business activity until September 2017, when we launched in 

Denver. As a result, we have limited operating history upon which to base an evaluation of us or our 

prospects. We have limited resources and will be largely dependent upon the minimum amount of 

proceeds of this and potentially other offerings in order to continue to scale our business. We may 

encounter difficulties as we continue to scale our business, many of which may be beyond our control. If 

additional capital is not available when required or is not available on acceptable terms, we may be forced 

to modify or abandon our business plan. This could result in a cessation of operations and a loss of your 

entire investment.  

We depend on certain key personnel, including senior executives. 

Our future success depends on the efforts of key personnel. Liz Oertle is our co-founder and chief 

executive officer and Desi McAdam is our co-founder and chief technology officer. The loss of either of 

their services would have a materially adverse effect on us. We expect to face intense competition to be 

able to attract and retain additional qualified personnel, and it cannot be assumed we will be able to attract 

or retain qualified personnel. 

There can be no guarantee of our future performance and you may lose your entire investment. 

This Memorandum includes certain forward-looking statements and our estimates with respect to 

anticipated business prospects and financial performance. These estimates reflect various assumptions of 

our management that may or may not prove to be correct. Our current expectations are subject to the 

uncertainties and risks associated with new ventures including, but not limited to, market conditions, 

successful product development and acceptance, competition and overall economic conditions, and thus 

there is a substantial risk of the loss of your entire investment. Furthermore, even if we are able to 

develop and deploy our products and services, we cannot ensure a profitable return on investment. 

Nothing herein should be relied upon as a promise of our future performance. 

Our ability to generate future revenues will depend on a number of factors, many of which are beyond 

our control. 

These factors include the rate of market acceptance of our products, regulatory developments and general 

economic trends. Due to these factors, we cannot anticipate with any degree of certainty what our 

revenues, if any, will be in future periods. You have limited historical financial data and operating results 

with which to evaluate our business and our prospects. As a result, you should consider our prospects in 

light of the early stage of our business in a new and rapidly evolving market. 

Government regulation could impose burdensome requirements and restrictions that could impair 

demand for our products. 

Any government regulation of our products or services, whether at the federal, state or local level, may 

increase our costs and the price of our service, may have a negative impact on our revenue and 

profitability, and may challenge the commercial viability of our business. 

Our business would be adversely affected if caregivers on our platform were classified as employees 

instead of independent contractors. 

 

Changes to foreign, state, and local laws governing the definition or classification of independent 

contractors, or judicial decisions regarding independent contractor classification, could require 

classification of caregivers on our platform as employees (or workers or quasi-employees where those 

statuses exist). If, as a result of legislation or judicial decisions, we are required to classify caregivers on 

our platform as employees (or as workers or quasi-employees where those statuses exist), we would incur 

significant additional expenses for compensating caregivers on our platform, potentially including 

expenses associated with the application of wage and hour laws (including minimum wage, overtime, and 
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meal and rest period requirements), employee benefits, social security contributions, taxes, and penalties. 

Further, any such reclassification would require us to fundamentally change our business model, and 

consequently have an adverse effect on our business and financial condition. 

Our additional financing requirements could result in dilution to existing equity holders. 

The additional financings which the Company will require may in the future be obtained through one or 

more transactions which will effectively dilute the ownership interests of stockholders. The Company has 

the authority to issue additional shares of common stock and preferred stock, as well as additional classes 

or series of ownership interests or debt obligations which may be convertible into any one or more classes 

or series of ownership interests. Such securities may be issued without the approval or other consent of 

the Company's stockholders. 

Risks Relating to Our Industry 

The market for our product may be smaller than we expect and we may not be able to generate the 

revenue we expect. 

There can be no assurance that the market for our product is as we expect. Furthermore, the unit cost may 

not be achieved for many reasons, including the pricing of competing products, general economic 

conditions and the market. 

We may face significant competition in our markets. 

We are competing with a variety of companies in the United States and abroad. A number of companies 

are much larger, well-established, have longer-standing relationships with customers and potential 

business partners, have greater name recognition and have, or may have, access to significantly greater 

financial, and marketing resources. If we are unable to compete effectively with competitors, our 

business, financial conditions and results of operations may be adversely affected. 

Risks Related to the Securities  

There are regulatory and contractual restrictions on your ability to transfer or resell our convertible 

securities 

The Securities have not been registered with the SEC under the Securities Act. This offering is being 

conducted in reliance upon exemptions from registration under the Securities Act and applicable U.S. 

state securities laws. You may transfer or resell the Securities only in a transaction exempt from 

registration under the Securities Act and applicable U.S. state securities laws. Our Bylaws contain 

additional restrictions on transferability. Therefore, holders will generally have no ability to transfer or 

resell the Securities. 

The Company will have broad discretion in the use of the proceeds of this Offering. 

We plan to use the proceeds from this Offering as set forth in the section below titled “Use of Proceeds.” 

Our management will have significant flexibility in applying the net proceeds of this Offering and may 

apply the proceeds in ways in which you do not agree. The failure of our management to apply these 

funds effectively could materially harm our business. 

Your ownership in the Company may be diluted upon and following purchase of the Securities. 

The Company’s valuation used for this Offering is arbitrary, and therefore, future offerings of securities 

may not comport with the valuation used for this Offering. Any lesser valuation may result in dilution. In 

addition, the Company will have broad authority to issue additional securities in the future, which may 

result in dilution.  
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The units of SAFE will not be freely tradable until one year from the initial purchase date. Although the 

units of SAFE may be tradable under federal securities law, state securities regulations may apply, and 

each Purchaser should consult with his or her attorney. 

 

You should be aware of the long-term nature of this investment.  There is not now and likely will not be a 

public market for the units of SAFE.  Because the units of SAFE have not been registered under the 

Securities Act or under the securities laws of any state or non-United States jurisdiction, the units of SAFE 

have transfer restrictions and cannot be resold in the United States except pursuant to Rule 501 of 

Regulation CF.  It is not currently contemplated that registration under the Securities Act or other securities 

laws will be affected. Limitations on the transfer of the units of SAFE may also adversely affect the price 

that you might be able to obtain for the units of SAFE in a private sale. Purchasers should be aware of the 

long-term nature of their investment in the Company.  Each Purchaser in this Offering will be required to 

represent that it is purchasing the Securities for its own account, for investment purposes and not with a 

view to resale or distribution thereof. 

 

Purchasers will not become equity holders until the Company decides to convert the Securities into CF 

Shadow Securities or until there is a change of control or sale of substantially all of the Company’s 

assets. 

 

Purchasers will not have an ownership claim to the Company or to any of its assets or revenues for an 

indefinite amount of time and depending on when and how the Securities are converted, the Purchasers 

may never become equity holders of the Company. Purchasers will not become equity holders of the 

Company unless the Company receives a future round of financing great enough to trigger a conversion 

and the Company elects to convert the Securities into CF Shadow Series Securities. The Company is under 

no obligation to convert the Securities into CF Shadow Securities (the type of equity Securities Purchasers 

are entitled to receive upon such conversion). In certain instances, such as a sale of the Company or 

substantially all of its assets, an IPO or a dissolution or bankruptcy, the Purchasers may only have a right 

to receive cash, to the extent available, rather than equity in the Company.  

 

Purchasers will not have voting rights, even upon conversion of the Securities into CF Shadow 

Securities; upon the conversion of the Crowd SAFE to CF Shadow Securities (which cannot be 

guaranteed), holders of Shadow Securities will be required to enter into a proxy with the intermediary to 

ensure any statutory voting rights are voted in tandem with the majority holders of whichever series of 

securities the Shadow Securities follow. 

 

Purchasers will not have the right to vote upon matters of the Company even if and when their Securities 

are converted into CF Shadow Securities (which the occurrence of cannot be guaranteed). Upon such 

conversion, CF Shadow Securities will have no voting rights and even in circumstances where a statutory 

right to vote is provided by state law, the CF Shadow Security holders are required to enter into a proxy 

agreement with the Intermediary ensuring they will vote with the majority of the security holders in the 

new round of equity financing upon which the Securities were converted. For example, if the Securities are 
converted upon a round offering Series B Preferred Shares, the Series B-CF Shadow Security holders will 

be required to enter into a proxy that allows the Intermediary to vote the same way as a majority of the 

Series B Preferred Shareholders vote. Thus, Purchasers will never be able to freely vote upon any manager 

or other matters of the Company. 

 

Purchasers will not be entitled to any inspection or information rights other than those required by 

Regulation CF. 

 

Purchasers will not have the right to inspect the books and records of the Company or to receive financial 

or other information from the Company, other than as required by Regulation CF. Other security holders 

of the Company may have such rights. Regulation CF requires only the provision of an annual report on 

Form C and no additional information – there are numerous methods by which the Company can terminate 
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annual report obligations, resulting in no information rights, contractual, statutory or otherwise, owed to 

Purchasers. This lack of information could put Purchasers at a disadvantage in general and with respect to 

other security holders. 

 

Purchasers will be unable to declare the Security in "default" and demand repayment. 

 

Unlike convertible notes and some other securities, the Securities do not have any "default" provisions upon 

which the Purchasers will be able to demand repayment of their investment. The Company has ultimate 

discretion as to whether or not to convert the Securities upon a future equity financing and Purchasers have 

no right to demand such conversion. Only in limited circumstances, such as a liquidity event, may the 

Purchasers demand payment and even then, such payments will be limited to the amount of cash available 

to the Company. 

 

The Company may never elect to convert the Securities or undergo a liquidity event. 

 

The Company may never receive a future equity financing or elect to convert the Securities upon such 

future financing. In addition, the Company may never undergo a liquidity event such as a sale of the 

Company or an IPO. If neither the conversion of the Securities nor a liquidity event occurs, the Purchasers 

could be left holding the Securities in perpetuity. The Securities have numerous transfer restrictions and 

will likely be highly illiquid, with no secondary market on which to sell them. The Securities are not equity 

interests, have no ownership rights, have no rights to the Company’s assets or profits and have no voting 

rights or ability to direct the Company or its actions. 

 

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully appreciated 

by the management. It is not possible to foresee all risks that may affect us. Moreover, the Company cannot 

predict whether the Company will successfully effectuate the Company’s current business plan. Each 

prospective Purchaser is encouraged to carefully analyze the risks and merits of an investment in the 

Securities and should take into consideration when making such analysis, among other, the Risk Factors 

discussed above. 

 

Equity securities acquired upon conversion of SAFE securities may be significantly diluted as a 

consequence of subsequent financings. 

 

Company equity securities will be subject to dilution. Company intends to issue additional equity to 

employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence 

holders of equity securities resulting from SAFE conversion will be subject to dilution in an unpredictable 

amount. Such dilution may reduce the purchaser’s control and economic interests in the Company. 

 

The amount of additional financing needed by Company will depend upon several contingencies not 

foreseen at the time of this offering.  Each such round of financing (whether from the Company or other 

investors) is typically intended to provide the Company with enough capital to reach the next major 

corporate milestone.  If the funds are not sufficient, Company may have to raise additional capital at a price 
unfavorable to the existing investors, including the purchaser. The availability of capital is at least partially 

a function of capital market conditions that are beyond the control of the Company.  There can be no 

assurance that the Company will be able to predict accurately the future capital requirements necessary for 

success or that additional funds will be available from any source.  Failure to obtain such financing on 

favorable terms could dilute or otherwise severely impair the value of the purchaser’s Company securities.   

 

Equity securities issued upon conversion of company SAFE securities may be substantially different 

from other equity securities offered or issued at the time of conversion. 

 

Company may issue to converting SAFE holders equity securities that are materially distinct from equity 

securities it will issue to new purchasers of equity securities. This paragraph does not purport to be a 

complete summary of all such distinctions. Equity securities issued to SAFE purchasers upon their 
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conversion of Company SAFE securities will be distinct from the equity securities issued to new purchasers 

in at least the following respects: to the extent such equity securities bear any liquidation preferences, 

dividend rights, or anti-dilution protections, any equity securities issued at the Conversion Price (as 

provided in the SAFE Agreements) shall bear such preferences, rights, and protections only in proportion 

to the Conversion Price and not in proportion to the price per share paid by new investors in the equity 

securities. Company may not provide converting SAFE purchasers the same rights, preferences, 

protections, and other benefits or privileges provided to other purchasers of Company equity securities. 

 

There is no present market for the Securities and we have arbitrarily set the price. 

 

The offering price was not established in a competitive market. We have arbitrarily set the price of the 

Securities with reference to the general status of the securities market and other relevant factors. The 

Offering price for the Securities should not be considered an indication of the actual value of the Securities 

and is not based on our net worth or prior earnings. We cannot assure you that the Securities could be resold 

by you at the Offering price or at any other price. 

 

In a dissolution or bankruptcy of the Company, Purchasers will not be treated as priority debt holders 

and therefore are unlikely to recover any assets in the event of a bankruptcy or dissolution event. 

 

In a dissolution or bankruptcy of the Company, Purchasers of Securities which have not been converted 

will be entitled to distributions as described in the Crowd SAFE. This means that such Purchasers will be 

at the lowest level of priority and will only receive distributions once all creditors as well as holders of 

more senior securities, including any preferred stock holders, have been paid in full. If the Securities have 

been converted into CF Shadow Share Securities or SAFE Preferred Securities, the Purchasers will have 

the same rights and preferences (other than the ability to vote) as the holders of the Securities issued in the 

equity financing upon which the Securities were converted. Neither holders of Crowd SAFE nor holders of 

CF Shadow Share Securities nor SAFE Preferred Securities can be guaranteed a return in the event of a 

dissolution event or bankruptcy.  

 

While the Crowd SAFE provides for mechanisms whereby a Crowd SAFE holder would be entitled to a 

return of their purchase amount, if the Company does not have sufficient cash on hand, this obligation 

may not be fulfilled. 

 

In certain events provided in the Crowd SAFE, holders of the Crowd SAFE may be entitled to a return of 

their principal amount. Despite the contractual provisions in the Crowd SAFE, this right cannot be 

guaranteed if the Company does not have sufficient liquid assets on hand. Therefore, potential purchasers 

should not assume that they are guaranteed a return of their investment amount. 

 

Risks Related to Minority Ownership 

 

Purchasers with a minority ownership in the Company will be subject to the same risks as any investor 

with a minority stake in the Company. Principally, minority investors do not have the ability or voting 
rights required to influence company direction at their discretion.  

  

BUSINESS & BUSINESS PLAN 

 

Nanno is an on-demand childcare platform that connects busy parents with high-quality, fully vetted 

caregivers using a familiar Uber-like interface. Our basic functionality allows parents to simply enter the 

date, time, location and number of kids. Like Uber or Lyft, we then broadcast that booking request to 

eligible caregivers in the area, and the first to pick it up is automatically engaged. 

 

If a parent wants more control over the caregivers who might accept their booking request, they can take 

advantage of our networking functionality. They can explore the profiles of all caregivers in their area 

through our Caregiver Gallery, and can add the caregivers they like to their “favorites” list. They can also 
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connect with friends (through a Facebook interface) and with organizations they trust (their kids’ schools, 

nearby colleges, etc.). Then, when they go to book a caregiver, they can determine the scope of 

transmission for that particular booking – whether it should go to their favorites, to the caregivers 

connected to them through their networks, to the whole Nanno network, or to any or all of the above. 

(Even if they choose to have their booking broadcast to the entire network, it will go to their favorites and 

their connections first.) 

 

Revenue Model 

 

We charge parents a commission (25% on average) on the hourly rate they pay for childcare. In most U.S. 

markets, parents pay $20/hour for up to two kids, of which $15/hour goes to the caregiver and $5 comes 

to Nanno. We also have an optional subscription option for parents who use Nanno regularly. Parents 

who pay the monthly $29.99 subscription fee pay a reduced rate for hourly care. 

 

Enterprise and Specialty Services 

 

In addition to our basic in-home sitter/nanny service, we offer childcare in several other formats: 

 

• Event Care: Whether you’re a professional event planner or just someone throwing a kid-friendly 

party, it’s great to have a caregiver or two focused entirely on the kids. We also provide on-site 

care for professional networking events and other evening events that many parents have trouble 

attending for lack of childcare. 

• Employer-Sponsored Back-up Care: Employers who realize the economic advantages of 

childcare as a wellness benefit,1 are beginning to look for more cost-effective ways to offer them. 

Our pay-as-you-go model is cost effective and data-driven, allowing employers to offer basic 

backup care benefits without the heavy overhead burden of competitors like Bright Horizon and 

Care@Work. We are currently working to pilot our workplace product with a large regional law 

firm this fall.  

• Place-of-Worship Care: Modern places of worship offer myriad services for parents, children and 

families, and have significant need for high-quality childcare solutions. We work with several 

churches to provide regular on-site care at their facilities. 

• Hotel/Travel Care: Finding childcare while traveling can be difficult if not impossible. Some 

hotels partner with nanny agencies to provide guests access to caregivers, but capacity is limited, 

it’s expensive and parents don’t have as much control over the process. Nanno allows parents to 

use the same simple interface (and subscription, if they have one) they use at home to book high-

quality childcare while traveling. 

• Wedding Care: Our wedding care service is similar to hotel/travel care, but aimed at wedding 

planners and anyone involved in planning a wedding.  

 

Intellectual Property  

 

We have one registered trademark, on our name, and two provisional patent applications. 

 

Governmental/Regulatory Approval and Compliance  

 

The Company is subject to and affected by laws and regulations of U.S. federal, state and local 

governmental authorities. These laws and regulations are subject to change.  

 

Litigation  

 

None. 

 
1 Source: https://childcarecouncil.com/wp-content/uploads/2014/07/Why-Should-Employers-Care-ECLC.pdf 
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USE OF PROCEEDS  

 

We will adjust roles and tasks based on the net proceeds of the Offering. We plan to use these proceeds as 

described below.  

 

The proceeds remaining after meeting offering expenses will be used as follows: 

 

Use of Proceeds 
% of Minimum 

Proceeds Raised 

Amount if 

Minimum Raised 

% of Maximum 

Proceeds Raised 

Amount if 

Maximum Raised 

Intermediary Fees 6.00% $1,500 6.00% $64,200 

Estimated 

Professional Fees 
12.00% $3,000 0.23% $3,000 

Marketing 

Expenses 
50.00% $12,500 60.00% $642,000 

Working Capital 32.00% $8,000 33.77% $360,800 

Total 100.00% $25,000 100.00% $1,070,000 

 

The Use of Proceeds chart is not inclusive of payments to financial and legal service providers and 

escrow related fees, all of which were incurred in preparation of the campaign and are due in advance of 

the closing of the campaign.  

 

The Company does have discretion to alter the use of proceeds as set forth above. The Company may 

alter the use of proceeds under the following circumstances: Economic conditions may alter the general 

marketing or general working capital requirements to adhere to the Company’s business plan and liquidity 

requirements. 

 

DIRECTORS, OFFICERS, AND MANAGERS  

 

The directors, officers, and managers of the Company are listed below along with all positions and offices 

held at the Company and their principal occupation and employment responsibilities for the past three (3) 

years. 

 

Name Positions and 

Offices Held at the 

Company 

Principal Occupation and 

Employment Responsibilities 

for the Last Three (3) Years 

Education 

Elisabeth P. 
Oertle 

CEO CEO, Nanno, Inc. (May 2016 – 
Present) 

Attorney & Managing Member, 

Oertle Law, LLC (January 2016 

– September 2018) 

J.D., University of 
Michigan Law School, 

2017 

B.A., Binghamton 

University, 1999 

Desi McAdam CTO & COO CTO, Nanno, Inc. (May 2016 – 

Present) 

Independent Software 

Consultant (August 2016 – 
September 2018) 

Managing Director / Director of 

Development, thoughtbot, inc. 

BSCS, Georgia Institute 

of Technology, 2000 
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(November 2012 – August 

2016) 

 

Beneficial Equity Holders 

 

At this time, the Company has only two beneficial equity holders holding greater than 20% of the equity 

of the Company: Liz Oertle and Desi McAdam.  

  

Indemnification 

 

Indemnification is authorized by the Company to managers, officers or controlling persons acting in their 

professional capacity pursuant to Delaware law. Indemnification includes expenses such as attorney’s 

fees and, in certain circumstances, judgments, fines and settlement amounts actually paid or incurred in 

connection with actual or threatened actions, suits or proceedings involving such person, except in certain 

circumstances where a person is adjudged to be guilty of gross negligence or willful misconduct, unless a 

court of competent jurisdiction determines that such indemnification is fair and reasonable under the 

circumstances. 

 

Employees  

 

The Company currently has no full-time employees.  

 

CAPITALIZATION AND OWNERSHIP  

 

Our capitalization as of August 1, 2019 is as follows: 

 

 Actual   Fully Diluted  

Shareholder Name Shares Percent Shares Percent 

Liz Oertle 100,000 48.00% 100,000 35.00% 

Desi McAdam 100,000 48.00% 100,000 35.00% 

Other Common Stock Holders 8,330 4.00% 8,330 2.92% 

Quake Capital KISS Holders 

                      

-    0.00% 

          

18,027  6.31% 

500 Startups KISS Holders 

                    

-    0.00% 

          

17,150  6.00% 

Convertible Noteholders 

                      

-    0.00% 

          

17,862  6.25% 

Warrant Holders 

                      

-    0.00% 

            

1,201  0.42% 

Option Pool 

                   

-    0.00% 

          

23,150  8.10% 

TOTAL 208,330 100.00% 285,720 100.00% 

 

Capitalization  

 

Our authorized capital stock consists of 1,000,000 shares, all of which are designated as common stock, 

each having $0.0001 par value. As of December 31, 2018, there were 208,330 shares of common stock 

and no shares of preferred stock issued and outstanding. From time to time and at any time in the future, 

our board of directors may create one or more series of preferred stock with such rights and preferences as 

may be designated by the board.  

 

In addition to the common stock, the Company has issued the following outstanding securities: 
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Keep It Simple Securities – 2017 and 2018 

  

In 2017 and 2018, the Company issued four Keep It Simple Securities (the “Quake Capital KISSes”) 

under Section 4(a)(2) of the Securities Act, in exchange for $205,000 cash financing.   

  

Under the Quake Capital KISSes, the funds contributed by the investors will convert to shares of 

preferred stock in a Qualified Financing (defined as an equity financing for which the Company receives 

gross proceeds of at least $1,000,000 excluding the aggregate amount of securities converted into 

Preferred Stock in connection with such sale), upon a change of control transaction at the Investor’s 

election, or on or after the Maturity Date (defined as 18 months from the Date of Issuance) at the election 

of the majority of the Investors. If converted upon a Qualified Financing, the funds will convert into the 

lower of the price per share of the newly issued preferred stock multiplied by 80% (the “Quake KISS 

Discount”) or $3,000,000 (the “Quake KISS Valuation Cap”), divided by the number of shares and 

potential shares of Common Stock, on a fully diluted basis, outstanding immediately prior to the preferred 

stock financing.  

 

In the event of a change of control transaction, the funds will convert into the number of shares of all 

Company’s common stock equal to the quotient obtained by dividing the purchase price by the quotient 

resulting from dividing (A) Quake KISS Valuation Cap by (B) the fully-diluted capitalization 

immediately prior to the closing of the change of control transaction or the investor shall be paid an 

amount equal to two times the purchase price.  

 

If converted on or after the maturity date, the funds shall be converted into that number of shares of a 

newly created series of the Company’s series seed preferred stock equal to the quotient obtained by 

dividing the purchase price by the quotient resulting from dividing the Quake KISS Valuation Cap by the 

fully-diluted capitalization immediately prior to conversion.   

 

As of the date of this Form C, there has not been a Qualified Financing. The Quake Capital KISSes have 

not been electively converted and may limit, dilute or qualify the Crowd SAFEs as a result of certain 

purchase rights granted to the holders of the Quake Capital KISSes. The holders are entitled to 

information rights, right of first offer, participation rights in the Qualified Financing and observer rights 

to attend all meetings the Company’s board.  

 

Convertible Notes 

 

Since inception, the Company has raised $90,000 cash under Section 4(a)(2) of the Securities Act, in 

exchange for several convertible notes payable (collectively, the “Notes”).  The Notes accrue interest at 

10% per annum. Principal and interest under the Notes are convertible into Common Stock, at the option 

of the holders of the Notes, at a 20% discount at any time or, upon a Qualified Financing (defined as an 

equity financing with gross proceeds of at least $1,000,000), are automatically convertible into equity. 

    

Upon the closing of a Qualified Financing the holder shall be entitled to elect either (A) to receive a cash 
payment equal to all principal and accrued interest under the Note (the “Conversion Value”), or (B) to 

convert the Note, at the Conversion Value, into the Company’s equity sold in the Qualified Financing at a 

discount of 20%. 

 

If the Company undergoes a change of control, defined as a majority of outstanding equity shares being 

sold to parties other than the current stockholders, while the Notes remain outstanding, or at the holder’s 

option at any time before such a transaction, each holder may elect either (A) to receive a cash payment 

equal to the Conversion Value or (B) convert the Note, at the Conversion Value, into shares of the 

Company’s Common Stock at $6.55 per share.  

 
Keep It Simple Securities – 2019 
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In 2019, the Company issued one Keep It Simple Security (the “500 Startups KISS”) under Section 

4(a)(2) of the Securities Act, in exchange for $150,000 cash financing.   

  

The 500 Startups KISS converts upon the occurrence of various events, including (A) upon the 

Company’s next equity financing of $1,000,000 or more (excluding the aggregate amount of securities 

converted into Preferred Stock in connection with such sale) (B) upon a qualifying corporate transaction 

or (C) after the date that is eighteen (18) months following the date of issuance.  

 

If converted upon the Company’s next equity financing, the funds automatically convert into the 

Company’s capital stock in an amount equal to 6% of the Company’s fully diluted capitalization 

immediately following the financing. The issuance of the conversion shares pursuant to the conversion 

shall be subject to the same terms and conditions applicable to the preferred stock sold in the equity 

financing. 

 

If converted upon a qualifying corporate transaction, at the investor’s option, the funds may either convert 

into the Company’s capital stock in an amount equal to 6% of the Company’s fully diluted capitalization 

immediately following the conversion or the investor will be paid an amount equal to 2 times the 

Purchase Price.  

 

If converted 18 months from the date of issuance, the holder may elect that the 500 Startups KISS be 

converted into a number of conversion shares equal to 6% of the fully diluted capitalization of the 

Company immediately following the conversion.  

 

As of the date of this registration statement, there has not been any priced preferred stock round of 

financing that would trigger a conversion of the 500 Startups KISS to preferred stock. The 500 Startups 

KISS has not been electively converted and may limit, dilute or qualify the Crowd SAFEs as a result of 

certain purchase rights granted to 500 Startups. The holder is entitled to information rights, right of first 

offer, participation rights in the next equity financing and observer rights to attend all meetings the 

Company’s board.  

  

Debt 

 

On February 15, 2019, the Company raised $47,000 cash in exchange for several non-convertible 

promissory notes payable (collectively, the “Notes”).  The Notes accrue interest at 10% per annum. 

Principal and interest under the Notes are due and payable upon a “Qualified Financing” (defined as 

capital-raising transactions in which the Company raises aggregate gross proceeds of at least $1,000,000) 

or on the Maturity Date, (defined as December 31, 2021).  

    

In connection with the promissory notes, the Company issued warrants to purchase Common Stock in an 

amount equal to the number of shares obtained by calculating 50% of each lender’s initial principal 

amount and dividing by $19.58. The exercise price of the warrants is $19.58 per share. 

 
FINANCIAL INFORMATION  

 

Please see the financial information listed on the cover page of this Form C and attached hereto in 

addition to the following information. Financial statements are attached hereto as Exhibit C. 

 

Operations  

 

Nanno, Inc. (“Nanno” or the “Company”) was originally formed as a Colorado corporation on May 6, 

2016. The Company was converted to a Delaware corporation on July 27, 2017 (the “Conversion”). The 

Company’s headquarters are in Denver, Colorado.   
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Nanno is an on-demand childcare platform and application. We connect busy parents with high-quality, 

fully vetted sitters and nannies through a true on-demand marketplace.  

 

Cash and Cash Equivalents 

 

The Company considers all highly liquid investments with an original maturity of 90 days or less to be 

cash equivalents. The Company maintains its cash on deposit with a well-established and widely known 

bank, which management considers to be financially stable and credit worthy. Deposited cash balances 

are insured by the Federal Deposit Insurance Corporation (“FDIC”) up to $250,000.  

 

Liquidity and Capital Resources  

 

The proceeds of the offering are essential to our operations. We plan to use the proceeds as set forth 

above under “use of proceeds”, which is an indispensable element of our business strategy. 

 

The offering proceeds will have a beneficial effect on our liquidity, as we currently have limited cash on 

hand, and plan to continue to deploy such capital toward continued growth. 

 

The Company will require additional financing in excess of the proceeds from the Offering in order to 

sustain continued investment in growth over the next 12 months. 

 

The Company does not have any additional sources of capital other than the proceeds from the Offering 

and limited revenue from ongoing operations. 

 

Capital Expenditures and Other Obligations  

 

The Company does not intend to make any material capital expenditures in the future. 

 

Valuation 

 

The Company has ascribed no pre-offering valuation to the Company; the securities are priced arbitrarily. 

 

Material Changes and Other Information  

 

Trends and Uncertainties  

 

After reviewing the above discussion of the steps the Company intends to take, potential Purchasers 

should consider whether achievement of each step within the estimated time frame is realistic in their 

judgment.  Potential Purchasers should also assess the consequences to the Company of any delays in 

taking these steps and whether the Company will need additional financing to accomplish them. 

 

Please see Exhibit C for the management’s evaluation of subsequent events and applicable disclosures: 
 

THE OFFERING AND THE SECURITIES  

 

The Offering  

 

The Company is offering up to 1,070,000 of the Securities for up to $1,070,000. The Company is 

attempting to raise a minimum amount of $25,000.00 in this Offering (the "Target Amount"). The 

Company must receive commitments from investors in an amount totaling the Target Amount by 

December 31, 2019 (the "Offering Deadline") in order to receive any funds. If the sum of the investment 

commitments does not equal or exceed the Target Amount by the Offering Deadline, no Securities will be 

sold in the Offering, investment commitments will be cancelled and committed funds will be returned to 

potential investors without interest or deductions. The Company has the right to extend the Offering 
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Deadline at its discretion. The Company will accept investments in excess of the Target Amount up to 

$1,070,000.00 (the "Maximum Amount") and the additional Securities will be allocated on at the 

Company’s discretion. 

 

The price of the Securities does not necessarily bear any relationship to the Company’s asset value, net 

worth, revenues or other established criteria of value, and should not be considered indicative of the 

actual value of the Securities. 

 

In order to purchase the Securities you must make a commitment to purchase by completing the 

Subscription Agreement. Purchaser funds will be held in escrow with Prime Trust LLC until the Target 

Amount of investments is reached. Purchasers may cancel an investment commitment until 48 hours prior 

to the Offering Deadline or the Closing, whichever comes first using the cancellation mechanism 

provided by the Intermediary. The Company will notify Purchasers when the Target Amount has been 

reached. If the Company reaches the Target Amount prior to the Offering Deadline, it may close the 

Offering at least five (5) days after reaching the Target Amount and providing notice to the Purchasers. If 

any material change (other than reaching the Target Amount) occurs related to the Offering prior to the 

Offering Deadline, the Company will provide notice to Purchasers and receive reconfirmations from 

Purchasers who have already made commitments. If a Purchaser does not reconfirm his or her investment 

commitment after a material change is made to the terms of the Offering, the Purchaser’s investment 

commitment will be cancelled and the committed funds will be returned without interest or deductions. If 

a Purchaser does not cancel an investment commitment before the Target Amount is reached, the funds 

will be released to the Company upon closing of the Offering and the Purchaser will receive the Securities 

in exchange for his or her investment. Any Purchaser funds received after the initial closing will be 

released to the Company upon a subsequent closing and the Purchaser will receive Securities via 

Electronic Certificate/PDF in exchange for his or her investment as soon as practicable thereafter.  

 

Subscription Agreements are not binding on the Company until accepted by the Company, which reserves 

the right to reject, in whole or in part, in its sole and absolute discretion, any subscription. If the Company 

rejects all or a portion of any subscription, the applicable prospective Purchaser’s funds will be returned 

without interest or deduction. 

 

In the event two-times the Target Offering Amount is reached prior to the December 31, 2019 (or such 

earlier time the Company designates pursuant to Reg. CF Rule 304(b) (“Closing Date”)), the Company 

may conduct the first of multiple closings of the Offering early, provided all investors will receive notice 

of the new offering deadline at least five (5) business days prior to such new offering deadline (absent a 

material change that would require an extension of the offering and reconfirmation of the investment 

commitment). Investors who committed on or before such notice will have until the 48 hours before the 

new offering deadline to cancel their investment commitment.  

 

In the event the Company does conduct one of multiple closes, the Company agrees to only withdraw half 

of the proceeds that are in escrow and will only conduct a close if there will be more than 21 days remaining 

before the Closing Date. The Company may only conduct another close before the Closing Date if i) the 
amount of investment commitments made exceeds two times the amount committed at the time of the last 

close and at the time of the next close, and ii) more than 21 days remain before the Closing Date.  

 

The Company has agreed to return all funds to Investors in the event a Form C-W is ultimately filed in 

relation to this Offering, regardless of any subsequent closes. 

 

The price of the Securities was determined arbitrarily. The minimum amount that a Purchaser may invest 

in the Offering is $50.00. 

 

The Offering is being made through OpenDeal Portal LLC dba Republic, the Intermediary.  The 

following two fields below sets forth the compensation being paid in connection with the Offering. 
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PRIME TRUST, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT 

INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS 

OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT MAKES NO 

REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE 

MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW 

AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES 

OF ACTING AS A SERVICE PROVIDER. 

 

Commission/Fees 

 

6.0% of the amount raised 

 

Stock, Warrants and Other Compensation 

 

2.0% of the Securities being issued in this Offering. 

 

Transfer Agent and Registrar 

 

The Company will act as transfer agent and registrar for the Securities. 

 

The Securities  

 

We request that you please review our organizational documents and the Crowd Safe instrument in 

conjunction with the following summary information. 

 

Authorized Capitalization 

 

At the initial closing of this Offering (if the minimum amount is sold), our authorized capital stock will 

consist of 1,000,000 shares of common stock, par value $0.0001 per share, of which 208,330 common 

shares will be issued and outstanding. 

 

Not Currently Equity Interests 

 

The Securities are not currently equity interests in the Company and can be thought of as the right to 

receive equity at some point in the future upon the occurrence of certain events. 

 

Dividends 

 

The Securities do not entitle the Investors to any dividends. 

 

Conversion 

 
Upon each future equity financing of greater than $1,000,000.00 (an "Equity Financing"), the Securities 

are convertible at the option of the Company, into CF Shadow Series Securities, which are securities 

identical to those issued in such future Equity Financing except 1) they do not have the right to vote on 

any matters except as required by law, 2) they must vote in accordance with the majority of the investors 

in such future Equity Financing with respect to any such required vote and 3) they are not entitled to any 

inspection or information rights (other than those contemplated by Regulation CF). The Company has no 

obligation to convert the Securities in any future financing. 

 

Conversion Upon the First Equity Financing 

 

If the Company elects to convert the Securities upon the first Equity Financing following the issuance of 

the Securities, the Investor will receive the number of CF Shadow Series Securities equal to the greater of 
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the quotient obtained by dividing the amount the Investor paid for the Securities (the "Purchase Amount") 

by the lesser of: 

 

(a) the quotient of $9,000,000.00 divided by the aggregate number of issued and outstanding shares of 

capital stock, assuming full conversion or exercise of all convertible and exercisable Securities then 

outstanding, including shares of convertible preferred stock and all outstanding vested or unvested options 

or warrants to purchase capital stock, but excluding (i) the issuance of all shares of capital stock reserved 

and available for future issuance under any of the Company’s existing equity incentive plans, (ii) 

convertible promissory notes issued by the Company, (iii) any Simple Agreements for Future Equity, 

including the Securities (collectively, "Safes"), and (iv) any equity Securities that are issuable upon 

conversion of any outstanding convertible promissory notes or Safes, 

 

OR 

 

(b) the lowest price per share of the Securities sold in such Equity Financing multiplied by 10%. 

 

The price (either (a) or (b)) determined immediately above shall be deemed the "Financing Price." 

 

Conversion After the First Equity Financing 

 

If the Company elects to convert the Securities upon an Equity Financing after the first Equity Financing 

following the issuance of the Securities, the Investor will receive the number of CF Shadow Series 

Securities equal to the quotient obtained by dividing (a) the Purchase Amount by (b) the Financing Price 

calculated by reference to the price per share of the Securities sold in such Equity Financing. 

 

Conversion Upon a Liquidity Event Prior to an Equity Financing 

 

In the case of an initial public offering of the Company ("IPO") or Change of Control (see below) (either 

of these events, a "Liquidity Event") of the Company prior to any Equity Financing, the Investor will 

receive the same consideration the Investor would receive in the transaction constituting the Liquidity 

Event that the Investor would receive if the Investor held the number of shares of common stock of the 

Company equal to the Purchase Amount divided by the quotient of (a) $9,000,000.00 divided by (b) the 

number, as of immediately prior to the Liquidity Event, of shares of the Company’s capital stock (on an 

as-converted basis) outstanding, assuming exercise or conversion of all outstanding vested and unvested 

options, warrants and other convertible securities, but excluding: (i) shares of common stock reserved and 

available for future grant under any equity incentive or similar plan; (ii) any Safes; and (iii) convertible 

promissory notes. 

 

"Change of Control" as used above and throughout this section, means (i) a transaction or transactions in 

which any person or group becomes the beneficial owner of more than 50% of the outstanding voting 

securities entitled to elect the Company’s board of directors, (ii) any reorganization, merger or 

consolidation of the Company, in which the outstanding voting security holders of the Company fail to 
retain at least a majority of such voting securities following such transaction(s) or (iii) a sale, lease or 

other disposition of all or substantially all of the assets of the Company. 

 

Conversion Upon a Liquidity Event Following an Equity Financing 

 

In the case of a Liquidity Event following any Equity Financing, the Investor will receive the same 

consideration the Investor would receive in the transaction constituting the Liquidity Event that the 

Investor would receive if the Investor held the number of shares of the securities issued in the most recent 

Equity Financing equal to the Purchase Amount divided by the Financing Price applicable in such Equity 

Financing. Securities granted in connection therewith shall have the same liquidation rights and 

preferences as the securities issued in connection with the Company’s most recent Equity Financing. 
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Dissolution 

 

If there is a Dissolution Event (see below) before the Securities terminate, the Company will distribute, 

subject to the preferences applicable to any series of preferred stock then outstanding, all of its assets 

legally available for distribution with equal priority among the Investors, all holders of other Safes (on an 

as converted basis based on a valuation of common stock as determined in good faith by the Company’s 

board of directors at the time of the Dissolution Event) and all holders of common stock. 

 

A "Dissolution Event" means (i) a voluntary termination of operations by the Company, (ii) a general 

assignment for the benefit of the Company’s creditors or (iii) any other liquidation, dissolution or winding 

up of the Company (excluding a Liquidity Event), whether voluntary or involuntary. 

 

Termination 

 

The Securities terminate upon (without relieving the Company of any obligations arising from a prior 

breach of or non-compliance with the Securities) upon the earlier to occur: (i) the issuance of shares in the 

CF Shadow Series to the Investor pursuant to the conversion provisions or (ii) the payment, or setting 

aside for payment, of amounts due to the Investor pursuant to a Liquidity Event or a Dissolution Event. 

 

Voting and Control  

 

The Securities have no voting rights at present or when converted. 

 

The Company does not have any voting agreements in place.  

 

The Company does not have any shareholder/equity holder agreements in place.  

 

Anti-Dilution Rights  

 

The Securities do not have anti-dilution rights, which means that future equity financings will dilute the 

ownership percentage that the Investor may eventually have in the Company. 

 

Restrictions on Transfer  

 

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of 

such Securities during the one-year holding period beginning when the Securities were issued, unless 

such Securities are transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(d) 

of Regulation D promulgated under the Securities Act, 3) as part of an IPO or 4) to a member of the 

family of the Investor or the equivalent, to a trust controlled by the Investor, to a trust created for the 

benefit of a member of the family of the Investor or the equivalent, or in connection with the death or 

divorce of the Investor or other similar circumstances. "Member of the family" as used herein means a 

child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember that 

although you may legally be able to transfer the Securities, you may not be able to find another party 

willing to purchase them. 

 

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any Securities 

into which they are convertible, such transferring Investor must either make such transfer pursuant to an 

effective registration statement filed with the SEC or provide the Company with an opinion of counsel 

stating that a registration statement is not necessary to effect such transfer. 

 

In addition, the Investor may not transfer the Securities or any Securities into which they are convertible 

to any of the Company’s competitors, as determined by the Company in good faith. 
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Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted will be 

subject to a lock-up period and may not be sold for up to 180 days following such IPO. 

 

Other Material Terms  

 

• The Company does not have the right to repurchase the Securities. 

• The Securities do not have a stated return or liquidation preference. 

• The Company cannot determine if it currently has enough capital stock authorized to issue upon the 

conversion of the Securities, because the amount of capital stock to be issued is based on the 

occurrence of future events. 

 

TAX MATTERS  

 

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN TAX AND 

ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE 

PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS 

POSSIBLE CHANGES IN THE TAX LAWS.  

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL 

REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C 

CONCERNING UNITED STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO 

BE USED, AND CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF 

AVOIDING ANY TAX-RELATED PENALTIES UNDER THE UNITED STATES INTERNAL 

REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING UNITED STATES 

FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR 

PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT 

RELATES. EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S 

PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Potential Investors who are not United States residents are urged to consult their tax advisors 

regarding the United States federal income tax implications of any investment in the Company, as 

well as the taxation of such investment by their country of residence. Furthermore, it should be 

anticipated that distributions from the Company to such foreign investors may be subject to 

UNITED STATES withholding tax. 

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX ADVISOR 

CONCERNING THE POSSIBLE IMPACT OF STATE TAXES. 

 

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 

 

From time to time the Company may engage in transactions with related persons. Related persons are 

defined as any director or officer of the Company; any person who is the beneficial owner of 10 percent 

or more of the Company’s outstanding voting equity securities, calculated on the basis of voting power; 

any promoter of the Company; any immediate family member of any of the foregoing persons or an entity 

controlled by any such person or persons. 

 

The Company has not conducted any transactions with related persons since the beginning of the 

Company’s last fiscal year.  
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EXHIBIT B 

Disclaimers 
 

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN 

INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED 

HEREBY ARE NOT PUBLICLY TRADED AND ARE SUBJECT TO TRANSFER RESTRICTIONS. 

THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN 

INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT 

BE PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS 

INVESTMENT FOR AN INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE 

LOSS OF THEIR ENTIRE INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED 

“RISK FACTORS.” 

 

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE 

FOR ALL PURCHASERS. 

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN WHICH AN 

OFFER IS NOT PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY THE 

COMPANY WILL AFFORD PROSPECTIVE PURCHASERS AN OPPORTUNITY TO ASK 

QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY AND ITS MANAGEMENT 

CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING AND THE COMPANY. NO 

SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY 

INFORMATION OR MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN 

THIS FORM C, AND IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH 

INFORMATION MUST NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE 

COMPANY.  

PROSPECTIVE PURCHASERS ARE NOT TO CONSTRUE THE CONTENTS OF THIS FORM C AS 

LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION NECESSARILY APPLICABLE 

TO EACH PROSPECTIVE INVESTOR’S PARTICULAR FINANCIAL SITUATION. EACH 

INVESTOR SHOULD CONSULT HIS OR HER OWN FINANCIAL ADVISER, COUNSEL AND 

ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING HIS OR HER 

INVESTMENT. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO 

SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY 

ANY PURCHASER EXCEPT PURSUANT TO RULE 501 OF REGULATION CF. PURCHASERS 

SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF 

THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 

NASAA UNIFORM LEGEND 

 

IN MAKING AN INVESTMENT DECISION PURCHASERS MUST RELY ON THEIR OWN 

EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS 

OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. 

  

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE 

SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE 

FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE 

ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A 

CRIMINAL OFFENSE. 
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SPECIAL NOTICE TO FOREIGN INVESTORS 

 

IF THE PURCHASER LIVES OUTSIDE THE UNITED STATES, IT IS THE PURCHASER’S 

RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR 

JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY PURCHASE OF 

THE SECURITIES, INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER 

CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER FORMALITIES. THE 

COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY 

FOREIGN PURCHASER. 

 

NOTICE REGARDING THE ESCROW AGENT 

 

PRIME TRUST LLC (THE “ESCROW AGENT”) SERVICING THE OFFERING, HAS NOT 

INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS 

OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT MAKES NO 

REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF 

THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT’S 

CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES OF ACTING AS A 

SERVICE PROVIDER. 

 

Forward Looking Statement Disclosure 

 

This Form C and any documents incorporated by reference herein or therein contain forward-looking 

statements and are subject to risks and uncertainties. All statements other than statements of historical fact 

or relating to present facts or current conditions included in this Form C are forward-looking statements. 

Forward-looking statements give the Company’s current reasonable expectations and projections relating 

to its financial condition, results of operations, plans, objectives, future performance and business. You 

can identify forward-looking statements by the fact that they do not relate strictly to historical or current 

facts. These statements may include words such as “anticipate,” “estimate,” “expect,” “project,” “plan,” 

“intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar meaning 

in connection with any discussion of the timing or nature of future operating or financial performance or 

other events. 

 

The forward-looking statements contained in this Form C and any documents incorporated by reference 

herein or therein are based on reasonable assumptions the Company has made in light of its industry 

experience, perceptions of historical trends, current conditions, expected future developments and other 

factors it believes are appropriate under the circumstances. As you read and consider this Form C, you 

should understand that these statements are not guarantees of performance or results. They involve risks, 

uncertainties (many of which are beyond the Company’s control) and assumptions. Although the 
Company believes that these forward-looking statements are based on reasonable assumptions, you 

should be aware that many factors could affect its actual operating and financial performance and cause 

its performance to differ materially from the performance anticipated in the forward-looking statements. 

Should one or more of these risks or uncertainties materialize, or should any of these assumptions prove 

incorrect or change, the Company’s actual operating and financial performance may vary in material 

respects from the performance projected in these forward-looking statements. 

 

Any forward-looking statement made by the Company in this Form C or any documents incorporated by 

reference herein or therein speaks only as of the date of this Form C. Factors or events that could cause 

the Company’s actual operating and financial performance to differ may emerge from time to time, and it 

is not possible for the Company to predict all of them. The Company undertakes no obligation to update 
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any forward-looking statement, whether as a result of new information, future developments or otherwise, 

except as may be required by law. 

 

 

Disclaimer of Television Presentation 

 

The Company’s officers may participate in the filming of a television series and in the course of the 

filming, may present certain business information to the investor panel appearing on the show (the 

“Presentation”). The Company will not pass upon the merits of, certify, approve, or otherwise authorize 

the statements made in the Presentation. The Presentation commentary being made should not be viewed 

as superior or a substitute for the disclosures made in this Form-C. Accordingly, the statements made in 

the Presentation, unless reiterated in the offering materials provided herein, should not be applied to the 

Company’s business and operations as of the date of this offering. Moreover, the Presentation may 

involve several statements constituting puffery, that is, exaggerations not to be taken literally or otherwise 

as indication of factual data or historical or future performance.  

 

 

  



 

31  

EXHIBIT C 

Financials 
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EXHIBIT D 

Offering Page found on Intermediary’s Portal. 
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EXHIBIT E 

Form of Security 
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EXHIBIT F 

Video Transcript 

 

Finding a caregiver on short notice is hard. Not only is it logistically challenging, but it’s filled with pain 

and sorrow, fear and rejection. We can save you from that. 

 

Hi, I’m Liz Oertle, CEO and Co-Founder of Nanno, the first true on-demand childcare solution.  

 

Booking on Nanno is super simple. You just tell us the number of kids you have, their ages, the time and 

place you need care, and any other details that you want to share with us, and we take care of the rest. 

 

One of the biggest challenges, when trying to find childcare for my children, was how do we know these 

people are safe?  

 

Our vetting process includes a behavioral test and a skills test, in addition to a thorough criminal 

background check. As a mom myself, I know how important it is for parents like us to be able to find 

high-quality childcare when we need it most. 

 

Sometimes employers do provide backup care. Sometimes they don’t. When they don’t, and you need it, 

we’re here for you. 

 

Our super-sitter feature allows you to not only book an amazing caregiver, but someone who has extra 

skills to share with your kids, whether it’s an art project, a STEM project – even tutoring. 

 

We’re really excited to offer our community the opportunity to invest in Nanno at this early stage. Join us 

on our journey. The childcare revolution starts now. 
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