Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

Kuleana Spirits, Inc.
61-3270 Maluokalani 5t. #B6
Kamuela, HI 96743
https://kuleanarum.com/

Upto $3,142 816.13 in Series C Preferred Stock at $0.59
Minimum Target Amount: $14,999.57

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
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.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: Kuleana Spirits, Inc.
Address: 61-3270 Maluokalani St. #Bé, Kamuela, HI 96743

state of Incorporation: DE
Date Incorporated: August 01, 2017

Terms:

Equity

Offering Minimum: $14,999.57 | 25,4253 shares of Series C Preferred Stock
Offering Maximum: $3,142,816.13 | 5,326,807 shares of Series C Preferred Stock
Type of Security Offered: Series C Preferred Stock

Purchase Price of Security Offered: 80,59

Minimum Investment Amount (per investor): $500.91

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,

Alcohol Beverage Wholesale or Retailer. Licenses Notice

Holders of alcohol beverage wholesale or retailer licenses, and their employees, are prohibited from participating in this
investment. By participating in this offering you confirm that you are not a wholesale or retail licensee nor are you
employed by such a license.

Loyalty Bonus | 10% Bonus Shares
As vou have previously invested in Kuleana Spirits, Inc., you are eligible for additional 10% bonus shares.

Mid-Campaign Perks

Flash Perk 1
Invest $5,000+ on days 35-40 of the offering and receive 5% bonus shares
Flash Perk 2
Invest $5,000+ on days 60-67 of the offering and receive 5% bonus shares

Time-Based Perks

Early Bronze

Invest $1,000+ within the first 72 hours and receive 2% bonus shares.
Early Silver

Invest 32,500+ within the first two weeks and receive 4% bonus shares.
Early Gold

Invest £5,0004+ within the first two weeks and receive 6% bonus shares,
Early Double Gold

Invest 10,000+ within the first two weeks and receive 10% bonus shares.
Early Platinum

Invest $25.000+ within the first two weeks and receive 15% bonus shares.
Volume-Based Perks

Bronze | 51,000+

Invest $1,000+ and receive a 310 off promo code + INVESTOR. CARD 10% off at any of our in-person locations FOR LIFE +
exclusive investor hat (with code).

Silver | $2,500+

Invest $2,500+ and receive $20 off promo code + 350 gift card to be used at Kuleana Rum Shack + INVESTOR CARD 10% off



at any of our in-person locations FOR LIFE + exclusive investor hat (with code).
Gold | 55,000+

Invest $5,000+ and receive a $30 off promo code + $100 gift card to be used at Kuleana Rum Shack + INVESTOR CARD 10%
off at any of our in-person locations FOR LIFE + exclusive investor hat (with code).

Double Gold | $10,000+

Invest 10,000+ and receive 5% bonus shares + a $250 gift card to be used at Kuleana Rum Shack + $40 off promo code +
INVESTOR CARD 10% off at any of our in-person locations FOR LIFE + exclusive investor hat {(with code) + Private Tasting
with Founder for up to 8 people (travel not included).

Platinum | $25,000+

Invest $25,0004+ and receive 10% bonus shares + a VIP Tour and Tasting for up to 12 people (travel not included) + $250 gift
card to be used at Kuleana Rum Shack + $50 off promo code + INVESTOR CARD 10% off at any of our in-person locations
FOR LIFE + exclusive investor hat {with code).

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

Kuleana Spirits, Inc. (dba "Kuleana Rum Works™) will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Series C Preferred Stock at $0.59 / share, you will receive 110 shares of Series C Preferred
stock, meaning you'll own 110 shares for 359, Fractional shares will not be distributed and share bonuses will be determined
by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first apportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
time of offering elapsed (if any). Eligible investors will also receive the Venture Club bonus and 5% Lovalty Bonus in
addition to the aforementioned bonus.

The Company and its Business

Company Overview

Kuleana Spirits, Inc. (dba "Kuleana Rum Works™ or the "Company”) was founded on the island of Hawai'i in 2013 to make
and share exquisite rum, celebrating the richness of Hawaii's culture. We are here to elevate rum by celebrating it as a
world-class spirit. We do this by making rum from the best ingredients on Earth and without added sweeteners, flavors or
coloring.

The Company was originally formed as Company Rum LLC, a Hawaii limited liability company, on January 18, 2013. On
August 1, 2017, the Company converted to Kuleana Spirits, Inc., a Delaware corporation. On May 18, 2023, the Company
registered in Hawaii under the trade name “Kuleana Rum Works.”

The Company has trademarks for each of its rums and the name of the Company. The Company has no issued or pending
patents.

Competitors and Industry
With a market valuation of more than $12B in 2023, Rum is a huge category in the spirits world.

As with the whiskey and tequila boom of the 2000s and 2010s, there is a shift in consumer preferences to super-premium
spirits and, according to Diagio, the super-premium rum market is in “the early stages of premiumization,” showing a
compound annual growth rate of 27% in the U.5.



And because the vast majority of rum sold in the US is made with additives; Kuleana Rum Works is in a unigue position to
lead the premiumization effort with their offerings that are free of added colors, flavors, or sweeteners.

Additionally, while the vast majority of rum is made from molasses or dried sugar, Kuleana Rum Works makes rum from
fresh sugarcane juice, something only about 3% of the world's rum can claim.

Current Stage and Roadmap

Kuleana launched in 2013 (2017 in as a C-Corp) with a great story: making world-class rum from the fresh juice of Hawaiian
heirloom sugarcane and a commitment to not use added sweeteners, colorings, or flavors.

Then they worked on making sure the rum was of the highest quality. Since selling its first rum in Dec, 2018, Kuleana Rum
has been named among some of the best rum in the world by Forbes, the Wine Enthusiast, and the San Francisco and New
York World Spirits Competitions.

Most recently, Kuleana Rum Works has recently completed a multi-million dollar capital improvement program to allow it
to scale to 83,000 9-liter cases per year with a two-week shutdown for maintenance. The Company also secured a national
distribution agreement from the country’s largest spirits distributor and is currently offered in 14 states and growing.

Over the next five years, we plan on increasing our distribution from 14 states to all 50 and internationally. We believe we
have positioned ourselves to grab a large percentage of the quickly growing Super Premium rum segment.

The Team
Officers and Directors

Name: Steve Jefferson
Steve Jefferson’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

* Position: Co-Founder, CEQ, and Director
Dates of Service: January, 2013 - Present
Responsibilities: Steve is the Co-Founder, CEO, and Director of Kuleana Spirits.

Name: Charles Sander

Charles Sander's current primary role is with Managed Methods, Inc. Charles Sander currently services 6 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:

* Position: Co-Founder and Director
Dates of Service: January, 2015 - Present
Responsibilities: Charles is a Co-Founder and Director of Kuleana Spirits.

Other business experience in the past three years:

= Emplover: Managed Methods, Inc
Title: Chairman & CEO

Dates of Service: February, 2014 - Present
Responsibilities: Co-Founder and leader of the company.

Name: David Perkins

David Perkins's current primary role is with Tire Kickers LLC. David Perkins currently services 2 hours per week in their role
with the Issuer.

Positions and offices currently held with the issuer:

& Position: Director
Dates of Service: October, 2017 - Present
Responsibilities: Member of the Board of Directors.

Other business experience in the past three years:



& Emplover: Tire Kickers LLC
Title: CEO
Dates of Service: April, 2017 - Present
Responsibilities: Manage investment portfolio.

Other business experience in the past three years:

s Emplovyer: O'Shaughnessy Distilling Co,
Title: Liquid Collaborator, Advisor, Board Member
Dates of Service: November, 2020 - Present
Responsibilities: Advise CEQ, COO, and company Board on commercial and operations strategy.

MName: David Lewis
David Lewis’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

= Position: Co-Founder, CFO, General Manager, and Secretary
Dates of Service: October, 2016 - Present
Responsibilities: CFO & General Manager. Involved in all facets of Company decision making - focusing on making
sure the Company grows within its means — accounting, budgeting, forecasting.

Name: Matt Mitchell-Hardt
Matt Mitchell-Hardt's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

« Position: Chief Sales Officer
Dates of Service: February, 2024 - Present
Responsibilities: Matt leads Kuleana Rum Works sales strategy and brand development by driving execution across the
organization with Kuleana distributor partners as well as Key Accounts. Matt's focus is on refining key performance
indicators and collaboration across departments to optimize the Company’s growth strategy.

Other business experience in the past three years:

s Emplover: Tanteo Spirits LLC
Title: Vice President of Sales
Dates of Service: January, 2020 - January, 2024
Responsibilities: VP of Sales.

Name: Phillip Plyar

Phillip Plyar's current primary role is with Retired. . Phillip Plyar currently services 2 hours per week in their role with the
[ssuer.

Positions and offices currently held with the issuer:

& Position: Board Member
Dates of Service: July, 2025 - Present
Responsibilities: Member of the Board of Directors.

Other business experience in the past three years:

* Employer: Mountaire
Title: President & CEO
Dates of Service: July, 1996 - December, 2024
Responsibilities: Executive leader of the company. Responsible for building, retaining, and managing team which
would meet or exceed profitability and growth results laid out by ownership and board.

Risk Factors



The SEC requires the company to identify risks that are specific to its business and its 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 more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as "we”, "us”, “our”, or the "Company”) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
Series C Preferred Stock should only be undertaken by persons whose financial resources are sufficient to enable them to
indefinitely retain an illiquid investment. Each investor in the Company should research thoroughly any offering before
making an investment decision and consider all of the information provided regarding the Company as well as the following
risk factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and
shall not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment
in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following yvour investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if you decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and vou may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in vou losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following vour investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, yvou may not be able to find a
buyer. The Company may be acquired by an existing plaver in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change that may result in adverse effects on your investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. [n contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
oenerally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.



If the Company cannot raise sufficient funds it will not succeed

If the Company cannot raise sufficient funds it will not succeed. The Company is offering Series C Preferred Stock in the
amount of up to $3.14M in this offering, and may close on any investments that are made. Even if the maximum amount is
raised, the Company is likely to need additional funds in the future in order to grow, and if it cannot raise those funds for
whatever reason, including reasons relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds sought, it will have to find other sources of funding for some
of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, your
ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.

Terms of subsequent financings may adversely impact vour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact operating
results, Series C Preferred Stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of Series C Preferred Stock could be more advantageous to those investors
than to the holders of Series C Preferred Stock or other securities. In addition, if we need to raise more equity capital from
the sale of Series C Preferred Stock, institutional or other investors may negotiate terms that are likely to be more favorable
than the terms of your investment, and possibly a lower purchase price per security.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this offering. The Use of Proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product

All of our current services are variants of one type of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure,

Supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products and services that are
not available when customers need them can lead to lost sales and damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
Improper use.

Minority Holder; Securities with No Voting Rights
The Series C Preferred Stock that an investor is buying has no voting rights attached to it. This means that yvou will have no
rights in dictating how the Company will be run. You are trusting in management's discretion in making good business



decisions that will grow your investments. Furthermore, in the event of a liquidation of our Company, yvou will only be paid
out if there is any cash remaining after all of the creditors of our Company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow vour investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it may cease operating and result in a loss on your investment. Even if we sell all the Series C Preferred Stock we are offering
now, the Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will fail. Even
it we do make a successtul offering in the future, the terms of that offering might result in your investment in the Company
being worth less, if later investors have better terms than those in this offering.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors® shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.

We face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are an early stage company and have not vet generated any profits

Kuleana Spirits, Inc. was formed on August 1, 2017, Accordingly, the Company has a limited history upon which an
evaluation of its performance and future prospects can be made. Our current and proposed operations are subject to all
business risks associated with new enterprises. These include likely fluctuations in operating results as the Company reacts
to developments in its market, managing its growth, and the entry of competitors into the market. Kuleana Spirits, Inc. has
incurred a net loss since its inception. We don't intend to pay dividends but are concentrating on creating maximum
enterprise value for shareholders.

Intense Market Competition

The market in which the Company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the Company's ability to attract and retain customers,
gain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the Company to differentiate itself
and achieve long-term success.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the Company's products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations



can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the Company’s ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the Company, Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the Company's financial
condition and ability to operate effectively.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. We defend our brands through reliance on
trademark protections. If we are unable to prevent other companies from infringing our trademarks, our ability to compete
in the marketplace will be impaired.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-yvear litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our employvees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of vour investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at
any time

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment.

We rely on third parties to provide services essential to the success of our business

Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We may have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, your investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

Economic and market conditions
The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,



consumer demand, and competition, which could adversely affect the Company’s business, financial condition, and
operating results,

Force majeure events

The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results. We operate a farm to grow our sugarcane, and the loss of those crops would cause
significant harm to our ability to produce rum.

Adverse publicity
The Company’s business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.

The alcohol beverage industry is subject to extensive federal and state regulations regarding the ownership structure of
alcoholic beverage companies.

These regulations apply to investors just as they do the industry members who offer investment opportunities. As such,
holders of alcohol beverage wholesale or retailer licensees, and their emplovees, are prohibited from participating in this
investment. By agreeing to the terms and conditions of this offering, vou are acknowledging the risks associated with such
an investment and are hereby confirming that you are not a wholesale or retail licensee nor are you employed by such a
licensee.

Regulatory Compliance
Changes in alcohol regulations or licensing requirements can impact the production and sale of spirits. Non-compliance
may lead to fines or closure of the business.

Supply Chain Disruptions
Dependence on specific suppliers for rum production or restaurant ingredients can expose the business to disruptions due
to supply chain issues, weather events, or geopolitical factors.

Health and Safety Concerns
Foodborne illnesses, accidents, or health code violations in the restaurant can lead to legal consequences, reputation
damage, and financial losses.

Market Competition
Intense competition in both the spirits and restaurant industries can impact market share and profitahility. Changes in
consumer preferences may also affect sales.

Economic Downturn
Economic recessions or downturns may lead to decreased consumer spending on luxury items such as premium spirits and
dining out.

Brand Reputation
Negative reviews, incidents of food poisoning, or product recalls can harm the brand reputation, leading to decreased
customer trust and lovalty.

Fluctuating Commodity Prices
Volatility in the prices of key commodities like sugar, molasses, or other ingredients used in rum production can impact
production costs and profit margins.

Global Events and Pandemics
Events such as pandemics, natural disasters, or political instability can disrupt supply chains, impact tourism (affecting
restaurant traffic), and create economic uncertainties.

Taste Trends and Consumer Preferences

Rapid changes in consumer preferences or emerging health trends may impact the demand for certain spirits or restaurant
offerings, requiring adaptability and innovation.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Number of Securities ) Percentag
Stockholder Name e of Security Owned
Owned Tvp Y e

Charles Sander (incl. entiti d trolled

1 arles Sander (incl. entities owned or controlled by 2.34,583 lcommon Stock
him)
C_harles sander (incl. entities owned or controlled by 2,299,946 Series A Preferred Stock
him)
Charles Sander (incl. entities owned or controlled b .
him) ¢ ' Y 79,235 [Series C Preferred Stock |17.34%
Charles Sander (incl. entities owned or controlled by |Series C-1 Preferred

; 2,234,041
him) Stock
G!mrles Sander (incl. entities owned or controlled by 1,739,252 Series B Preferred Stock
him)
Steve Jefferson 4,863,000 |[Commaon Stock .
Steve Jefferson T6,663 |Eeries A Preferred Stock |

The Company's Securities

The Company has authorized Common Stock, Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock,
and Series C-1 Preferred Stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to 5,326,807
of Series C Preferred Stock.

Common Stock
The amount of security authorized is 67,005,361 with a total of 16,773,884 outstanding.
Voting Rights
One vote per share
Material Rights
The total amount outstanding includes 5,822,021 shares to be issued pursuant to stock options issued.
The total amount outstanding includes 1,639,035 shares to be issued pursuant to stock options, reserved but unissued.
Series A Preferred Stock
The amount of security authorized is 14,478,323 with a total of 14,478,323 outstanding,
Voting Rights
One vote per share.
Material Rights

The holders of Series A Preferred Stock have the right to receive non-cumulative dividends, prior and in preference to any
dividends on the Common Stock, of $0.0204 per share of Series A Preferred Stock (annually), payable when, as, and if
declared by the Board of Directors, pavable pari passu with any dividends payable on the Series B Preferred Stock, Series C
Preferred Stock, and Series C-1 Preferred Stock.

Upon the sale, transfer or other disposition of all or substantially all of company’s assets, or upon the closing of a merger of
the company with an acquirer, the holders of Series A Preferred Stock are entitled to receive transaction proceeds, prior and
in preference to any distribution of proceeds to the holders of Common Stock, an amount per share of $0.4076, payable pari
passu with any proceeds payable on the Series B Preferred Stock, Series C Preferred Stock, and Series C-1 Preferred Stock.

The holders of Series A Preferred Stock have the right to convert such shares into shares of Common Stock at a ratio of 1:1
subject to adjustment for certain dilutive issuances.

Series B Preferred Stock

The amount of security authorized is 11,435,736 with a total of 11,435,736 outstanding.



Voting Rights
One vote per share.
Material Rights

The holders of Series B Preferred Stock have the right to receive non-cumulative dividends, prior and in preference to any
dividends on the Common Stock, of $0.0257 per share of Series B Preferred Stock (annually), payable when, as, and if
declared by the Board of Directors, pavable pari passu with any dividends payable on the Series A Preferred Stock, Series C
Preferred Stock, and Series C-1 Preferred Stock.

Upon the sale, transfer or other disposition of all or substantially all of company’s assets, or upon the closing of a merger of
the company with an acquirer, the holders of Series B Preferred Stock are entitled to receive transaction proceeds, prior and
in preference to any distribution of proceeds to the holders of Common Stock, an amount per share of $0.51537, payable pari
passu with any proceeds payable on the Series A Preferred Stock, Series C Preferred Stock, and Series C-1 Preferred Stock.

The holders of Series B Preferred Stock have the right to convert such shares into shares of Common Stock at a ratio of 1:1
subject to adjustment for certain dilutive issuances.

Series C Preferred Stock

The amount of security authorized is 11,016,949 with a total of 3,633,859 outstanding.
Voting Rights

There are no voting rights associated with Series C Preferred Stock.
Material Rights

PLEASE BE AWARE, the alcohol beverage industry is subject to extensive federal and state regulations. These regulations
apply to investors just as they do the industry members who offer investment opportunities. As such, holders of alcohol
beverage wholesale or retailer licensees, and their employees, are prohibited from participating in this investment. By
agreeing to the terms and conditions of this offering you are acknowledging the risks associated with such an investment
and are hereby confirming that you are not a wholesale or retail licensee nor are you employed by such a licensee. Please
see provision 6(g){i-ii) in the Subscription Agreement.

The outstanding shares of Series C Preferred Stock are not included in the valuation calculation,.

The holders of Series C Preferred Stock have the right to receive non-cumulative dividends, prior and in preference to any
dividends on the Common Stock, of $30.0295 per share of Series C Preferred Stock (annually), payable when, as, and if
declared by the Board of Directors, pavable pari passu with any dividends payable on the Series A Preferred Stock, Series B
Preferred Stock, and Series C-1 Preferred Stock.

Upon the sale, transfer or other disposition of all or substantially all of company’s assets, or upon the closing of a merger of
the company with an acquirer, the holders of Series C Preferred Stock are entitled to receive transaction proceeds, prior and
in preference to any distribution of proceeds to the holders of Common Stock, an amount per share of $0.59, payable pari
passu with any proceeds payable on the Series A Preferred Stock, Series B Preferred Stock, and Series C-1 Preferred Stock.

The holders of Series C Preferred Stock have the right to convert such shares into shares of Common Stock at a ratio of 1:1
subject to adjustment for certain dilutive issuances.

Please see the Company's Third Amended and Restated Certificate of Incorporation attached to the Offering Memorandum
as Exhibit F for further information on the rights of this series of securities.

Series C-1 Preferred Stock
The amount of security authorized is 13,300,469 with a total of 4,825,893 outstanding.
Voting Rights
One vote per share.
Material Rights
The outstanding shares of Series C-1 Preferred Stock are not included in the valuation calculation.

PLEASE BE AWARE, although 4,825,893 shares of Series C-1 Preferred are outstanding as of the commencement of this
offering, an additional 4 A9 shares o i -1 Preferred Stock shall be issued immedia nllowing th
commencement of this Offering. Such shares shall be issued to existing investors holding SAFE (simple agreement for
furure equity) agreements in an aggregate purchase amount of $256,734,




The holders of Series C-1 Preferred Stock have the right to receive non-cumulative dividends, prior and in preference to any
dividends on the Common Stock, of $0.0295 per share of Series C-1 Preferred Stock (annually), pavable when, as, and if
declared by the Board of Directors, pavable pari passu with any dividends payable on the Series A Preferred Stock, Series B
Preferred Stock, and Series C Preferred Stock.

Upon the sale, transfer or other disposition of all or substantially all of company’s assets, or upon the closing of a merger of
the company with an acquirer, the holders of Series C-1 Preferred Stock are entitled to receive transaction proceeds, prior
and in preference to any distribution of proceeds to the holders of Common Stock, an amount per share of $0.59, payable
pari passu with any proceeds payable on the Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock.

The holders of Series C-1 Preferred Stock have the right to convert such shares into shares of Common Stock at a ratio of 1:1
subject to adjustment for certain dilutive issuances.

What it means to be a minority holder

As a minority holder of Series C Preferred Stock of the Company, vou will have limited rights in regard to the corporate
actions of the Company, including additional issuances of securities, company repurchases of securities, a sale of the
Company or its significant assets, or company transactions with related parties. Further, investors in this offering may have
rights less than those of other investors and will have limited influence on the corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that vou own will go down. You will own a smaller piece of the company. An increase in the number of shares outstanding
could result from a stock offering (such as an initial public offering, another crowdfunding round, a venture capital round,
or angel investment), emplovees exercising stock options, or by conversion of certain instruments (e.g. convertible note or
warrants) into stock. If the Company issues more shares, an investor could experience value dilution, with each share being
worth less than before. There may also be earnings dilution, with a reduction in the amount earned per share (though this
typically occurs only if the Company offers dividends, and most early-stage companies are unlikely to offer dividends,
preferring to invest any earnings into the Company's business). Although only 3,633,859 shares of Series C Preferred Stock
are outstanding as of the commencement of this offering, up to 5,326,807 shares of Series C Preferred Stock may be issued
in connection with this offering and the Company may issue up to 8,474,576 shares of Series C-1 Preferred Stock in
connection with an ongoing private placement financing, including 437,289 shares to be issued as described above in "The
Company’s Securities”. None of the outstanding shares of Series C Preferred Stock or Series C-1 Preferred Stock are taken
into account in the price per share calculation of this offering and investors should carefully review "The Company's
Securities” section to properly understand the dilutive effects these shares may have on your investment,

Transferability of securities

For a vear, the securities can only be resold:

& InanlIPO;

= Tothe company;
# To an accredited investor; and

e Toa member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created
for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death or divorce
of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three vears:

« Name: Series B Preferred Stock
Type of security sold: Equity
Final amount sold: $5,699,627.00
Number of Securities Sold: 11,435,736
Use of proceeds: General working capital.
Date: November 15, 2022
Offering exemption relied upon: 506(h)

« Name: Series C Preferred Stock
Type of security sold: Equity
Final amount sold: $1,860,830.50



Number of Securities Sold: 3,539,241

Use of proceeds: Sales and Marketing

Date: September 24, 2024

Offering exemption relied upon: Regulation CF

s Name: Series C Preferred Stock
Type of security sold: Equity
Final amount sold: $55,328.18
Number of Securities Sold: 94,618
Use of proceeds: N/a
Date: September 24, 2024
Offering exemption relied upon: Section 4(a)(2)

« Name: Series C-1 Preferred Stock
Type of security sold: Equity
Final amount sold: $2,628,175.00
Number of Securities Sold: 4,825,893
Use of proceeds: General Working Capital
Date: March 15, 2024

Offering exemption relied upon: 506(b)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains
forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled "Risk Factors” and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

In the food and beverage industry, a company’s valuation is most often determined by a combination of the volume of
products sold, gross margins, and year-over-year growth. Over the past seven years of business since incorporation, our
focus has been on delivering award-winning product quality and expanding our presence in the Hawai'i and key mainland
markets through on-premise and off-premise sales. Simultaneously, we've been developing the Kuleana Rum Shack as a
visitor center to bring attention to the brand in the early days, and become the primary visitor center as we grow. To
support continued growth in Hawai'i and build upon our sales momentum on the mainland, we have invested heavily in
expanding production capacity and a sales team to support our considerable growth goals rather than immediate profits.

Revenue

Revenue tor fiscal vear 2024 was $3,714,451, a 13% increase compared to 33,277,516 in fiscal year 2023. We achieved growth
in our core rum business, with a 20% increase in depletions yvear over yvear. Our Kuleana Rum Shack business, however,
experienced only modest growth with revenues increasing 2% in 2024,

Cost of sales

The cost of sales in fiscal vear 2024 was $1,745,984, compared to 51,445,124 in fiscal year 2023.

(Gross margins

Gross profit for fiscal year 2024 was $1,968,467, a 7% increase of $136,074 from $1,832,392 in fiscal vear 2023.
Expenses

The Company’s expenses consist of, among other things, sales and marketing expenses, rent, compensation and benefits for
restaurant, general and administrative staff, fees for professional services, as well as research and development expenses.
Expenses for fiscal vear 2024 were $4,500,605 compared to $4,028,627 in fiscal year 2023. This increase in expenses was due
primarily to our focus on building our sales team, as well as increased operating expenses in our Hospitality segment. (Key
changes: rent +134k, Accounting/auditing fees +70k, Reg CF promo expenses +47k)



Historical results and cash flows:

The Company is currently in the operating expansion and growth stage and is revenue-generating. We believe the historical
cash flows will not be indicative of the revenue and cash flows expected for the future because we expect to continue
growing our rum sales and production. Past cash was primarily generated through equity offerings; revenues from product
sales and government grants, and we expect growth in rum sales as we prioritize the continued growth of existing markets
while adding new ones. The inability to raise sufficient capital will hamper our ability to meet our growth goals.

Ligquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
etc...)

As of April 14, 2025, the Company has capital resources available in the form of $302,6023 cash on hand.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company
operations? Or do vou have other funds or capital resources available?)

The funds raised on this platform we believe will help to accelerate the growth of Kuleana Rum Works, however, they are
not critical to our existing operations. Without this crowdfunding, we will pursue other outlets to raise the necessary capital
or choose to slow down growth and focus on break-even.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

We believe the funds from this campaign are necessary for the viability of the Company if we want to achieve growth at the
rate we have planned and have the potential to accomplish. Funds raised from this campaign, along with revenues
generated from ongoing sales, will be used for sales and marketing. We intend to use all of our resources to grow the
enterprise value of this company to the benefit of its shareholders. Of the total funds that the Company has, -90% would be
made up of funds raised from the crowdfunding campaign, assuming a maximum raise.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based on?

If the Company raises the minimum offering amount, we anticipate the Company will be able to keep operating, but we
would have to make adjustments to our growth strategy and concentrate on maximizing profit vs. expansion. We believe,
based on past performance, we can operate the Kuleana Rum Shack at a positive net operating income. Further, rum sales in
Hawai'i {our largest market) can be profitable if we slow investment in expanding markets. We would have to cut sales and
marketing outside of Hawaii. Other options to make up for incomplete maximum funding of this round include returning to
our current investors for more capital and/or offerings to new investors, as we have in the past. We have also recently
opened a Tasting Room, which can be used to host lucrative private events and maintain positive cash flow to earmark to
sales and marketing for the distillery operations.

Our 2025 Plan calls for a burn rate of $144k/month, 91 percent of which is earmarked for Sales and Marketing. This is a
similar burn rate we have had for the last three vears. We anticipate the burn rate will decrease as sales increase and will
make adjustments as required to meet company objectives.

How long will you be able to operate the company if vou raise your maximum funding goal?

If the Company raises the maximum offering amount, we anticipate the Company will be able to hit break even. We plan on
raising capital as needed based on the results from prior raises, to hit our goal of 75,000 9-liter case sales by 2030.

Are there any additional future sources of capital available to vour company? (Required capital contributions, lines of credit,
contemplated future capital raises, etc...)

Kuleana Rum Works has contemplated additional future sources of capital, including capital contributions, lines of credit,
and other future capital raises. We have raised in excess of $16M from accredited investors and we are excited about

crowdfunding as it is important to build significant enterprise value for all of our investors and crowdfunding is a great way
to build a legion of investor/ambassadors that will help draw demand from stores, bars, and restaurants all over the country.

Indebtedness



Creditor: US Small Business Administration

Amount Owed: $500,000.00

Interest Rate: 3.75%

Maturity Date: July 12, 2050

Certain assets of the Company have been pledged as collateral for this note.

Related Party Transactions

Name of Person: Charles Sander

Relationship to Company: Director

Mature / amount of interest in the transaction: Purchase of SAFE on April 25, 2023,

Material Terms: SAFE having Purchase Amount of $200,000 and convertible into shares of Series C-1 Preferred Stock
in connection with this offering.

Name of Person: Charles Sander

Relationship to Company: Director

Mature / amount of interest in the transaction: Purchase of SAFE on September 12, 2023

Material Terms: SAFE having Purchase Amount of $200,000 and convertible into shares of Series C-1 Preferred Stock
in connection with this offering.

Name of Entity: Stratos Equity, LLC

Mames of 20% owners: Charles Sander

Relationship to Company: Director

Nature / amount of interest in the transaction: Purchase of SAFE on November 20, 2023.

Material Terms: SAFE having Purchase Amount of $350,000 and convertible into shares of Series C-1 Preferred Stock
in connection with this offering.

Name of Person: Tim Jefferson

Relationship to Company: Brother of Chief Executive Officer Steve Jefferson.

Nature / amount of interest in the transaction: Purchase of SAFE on May 3, 2023,

Material Terms: SAFE having Purchase Amount of $100,000 and convertible into shares of Series C-1 Preferred Stock
in connection with this offering.

Name of Person: Charles Sander

Relationship to Company: Director

Mature / amount of interest in the transaction: Purchase of SAFE on February 1, 2024

Material Terms: SAFE having Purchase Amount of $150,000 and convertible into shares of Series C-1 Preferred Stock
in connection with this offering.

Name of Entity: Stratos Equity, LLC

Names of 20% owners: Charles Sander

Relationship to Company: Director

Nature / amount of interest in the transaction: Purchase of SAFE on February 1, 2024

Material Terms: SAFE having Purchase Amount of $150,000 and convertible into shares of Series C-1 Preferred Stock
in connection with this offering.

Name of Entity: Stratos Equity, LLC

Mames of 20% owners: Charles Sander

Relationship to Company: Director

Nature / amount of interest in the transaction: Purchase of $250,000 SAFE on August 28, 2024.
Material Terms: Convertible at next equity financing other than this offering.

Name of Entity: Stratos Equity, LLC

Names of 20% owners: Charles Sander

Relationship to Company: Director

Nature / amount of interest in the transaction: Purchase of $125,000 SAFE on February 4, 2025.

Material Terms: SAFE having Purchase Amount of $125,000 and convertible into shares of Series C-1 Preferred Stock
in connection with this offering. .

Valuation

Pre-Money Valuation: $25,185,996.00



Valuation Details:

The Company set this valuation internally, without a formal third-party independent evaluation.

The valuation relates back to the Company's March 2024 offering, in which the Company offered shares of Series C

Preferred Stock at a pre-money valuation that was calculated on a fully diluted basis. In making this calculation at that time,
we assumed:

(i) all preferred stock was converted to commeon stock; and
(ii) all outstanding and reserved options with a right to acquire shares were exercised.

since March 2024, the Company issued 3,633,859 shares of Series C Preferred Stock in connection with investments of
$1.86M through its offering of Series C Preferred Stock pursuant to Regulation CF (the "Prior Offering™) and 4,825,893
shares of Series C-1 Preferred Stock in connection with the conversion of SAFE Notes in principal amount of $2.27M at the
time of the initial closing of the Prior Offering.

The shares issued since March 2024 are not taken into account in this valuation calculation.

Use of Proceeds

If we raise the Target Offering Amount of $14,999.57 we plan to use these proceeds as follows:

e StartEngine Platform Fees
5.5%

= StartEngine Service Fees
50.0%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

o Marketing
10.0%

Funds will be used for events, trade shows, promotions, social media, and public relations efforts designed to create
demand for consumers of stores, restaurants, and bars.

* Sales
34.5%
Funds will be used for salaries and T&E expenses for our sales staff, as well as hiring new salespeople in new markets
as we expand,

If we raise the over allotment amount of $3,142,816.13, we plan to use these proceeds as follows:

» StartEngine Platform Fees
5.5%

= StartEngine Service Fees
1.0%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

e Sales
B0.5%

Funds will be used for salaries and T&E expenses for our sales staff, as well as hiring new salespeople in new markets
as we expand,

& Marketing
33.0%
Funds will be used for events, trade shows, promotions, social media, and public relations efforts designed to create
demand for consumers of stores, restaurants, and bars.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or directors.



Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 davs after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://kuleanarum.com/ (https://kuleanarum.com/investors).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of th