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

Karla and Co, Inc.
10869 N Scottsdale Rd #103 - 807
sScottsdale, AZ 85254
karlaandco.com

Up to $1,006,998.00 in Common Stock at $3.00
Minimum Target Amount: $9,999.00

A crowdlunding 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 1.5, 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.



Company:

Company: Karla and Co, Inc.

Address: 10869 N Scottsdale Rd #103 - 807, Scottsdale, AZ 85254
State of Incorporation: DE

Date Incorporated: August 16, 2017

Terms:
Equity

Offering Minimum: $9,999.00 | 3,333 shares of Common Stock
Offering Maximum: $1,0046,998.00 | 335,666 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $3.00

Minimum Investment Amount (per investor): 5255.00

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

Voting Rights of Securities Sold in this Offeri

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO™), or his or her successor, as
the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (i) give and receive notices and
communications, (iii) execute any instrument or document that the CEQ determines is necessary or appropriate in the exercise
of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of the CEO for the
accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section are coupled with an
interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an individual, will survive
the death, incompetency and disahility of the Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy will terminate upon the closing
of a firm-commitment underwritten public offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a registration statement under the Securities Exchange
Act of 1934 covering the Common Stock.

Time-Based:

Friends and Family Early Birds
fnvest within the first 48 howrs and 15% bonus shares.

Super Early Bird Bonus
Invest within the first weelk and receive 15% bonus shares

Early Bird Bonus
Ifnvest within the first two weeks and receive a 10% bonus shares

Amount-Based:

$255+
Receive a LIMITED EDITION I Invested Latina’® hat and keyhain and a $25 Karla and Co. gift card + 5% Bonus Shares and a 10%
CNF coupon code.

$500+
Receive a LIMITED EDITION T Invested Latina' hat and kevhain and a $50 Karla and Co. gift card + 5% Bonus Shares and a 10%
OFF coupon code.

§1,000+
Receive a LIMITED EDITION I Invested Latina® hat, keychain, and a $100 Karfa and Co. gift card + 5% Bonus Shares and a 15%
CNF coupon code.

$2,500+
Receive a LIMITED EDITION T Invested Latina’ hat, keychain, beachcomber bag, and a $250 Karla and Co. gift card + 5% Bonus
Shares and a 15% OFF coupon code.

$5,000+
Recefve a LIMITED EDITION I Invested Latina® hat, keychain, beachcomber bag, pin, get on our early access product drop [ist,
Carfitos the Camel and a 3500 Karfa and Co. gift card + 8% Bonus Shares and a 20% OFF coupon code.

$10,000+
Receive a personalized LIMITED EDITION T invested Latina’® hat, kevchain, beachcomber bag, pin, get on our early access
product drop list, Carlitos the Camel be a guest to our launch party, receive our end of vear collection box and a $1(88 Karla and



Co. gift card + 10% Bonus Shares and a 20% OFF coupon code.

$15,000+

Receive a personalized LIMITED EDITION T invested Latina® hat, kevchain, beachcomber bag, pin, get on our early access
product drop list, Carlitos the Camel be a guest to our launch party, receive our end of year collection box, be a sponsor and
guest on our Gossip in Spanish podcast and a $1500 Karla and Co. gift card + 10% Bonus Shares and a 20% OFF coupon code.

“All perks occur when the offering is completed.,

The 10% StartEngine Owners' Bonus

Karla & Co will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for the
startEngine Crowdfunding Inc. OWNer's bonus.

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 Common Stock at $3.00 / share, you will receive 110 shares of Common Stock, meaning vou'll
own 110 shares for $300. 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 opportunity 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 Owner's Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview

Karla and Co is a C Corp organized under the laws of the state of Delaware that creates affordable clothing directed towards the
Hispanic community. Our products are sold worldwide but mainly focused within the United States and Puerto Rico via our
online store and small boutiques. Karla and Co have been earning profit since day one and was one of the first Latina brands to
hit the market and is supported by a large loyal customer base including well-known celebrities within the space.

Karla and Co was initially organized as an LLC in the state of Arizona in August of 2017, began sales in 2018 and converted toa C
Corp in the state of Delaware on April 5, 2022. It first started selling its Spanish products in January of 2018.

Karla and Co current is operated by Karla Butvidas (CEQ) and Bryan Butvidas (CCO). Karla owns 51% of the company and Brvan
holds the other 49%.

Karla and Co hold two Trademarks and plans to apply for more to protect the expanding brand.
Competitors and Industry

The Hispanic Market has a $1.9 trillion a year spending pool with a projected population of 29% by 2050. Shoppers who are
Spanish-language dominant spend more per buying visit ($61) than non-Hispanics ($53) and The amount of money spent per
online buying visit by bilingual Hispanics is $72 compared to the total market average of $68. Hispanics spend roughly $2,300
annually on apparel - 5 percent more than the average U.5. household.

* Bources:
https://www.pewresearch.org/hispanic/2008,02/11/us-population-projections-2005- 2050/

https:/fwww. globenewswire. com/news-release,/2019/05/03/1816175/0/en/Hispanic- American-Households-Will-Outspend-
White-Households-in-their-Lifetimes-Making- 2-5-Million-in- Purchases-on-
Average html#:-:text=Hispanics%20spend® 20roughlyv%20% 24 2% 2C300% 20annually, more®% 20in% 20s pecific® 20apparel % 20subcategorii

https://www licenseglobal.com/retail -trends/study-highlights-hispanic-shopping-habits

https:/mews, uga.edu/selig-multicultural-economy-report-
2021/4#:-text=Hispanic®20market % 20growth,increase® 2003 208 7% 25 % 20from % 202010

Karla and Co have several small to medium-sized competitors within the Latina space. Competitors include: Jen Zeano Designs,
hija de tu madre, House of Locos, Mitu and Mexistuff. The space has not decided which direction it wants to go, so competitors
have been fighting to test new trends and styles. Karla and Co's main competitors focus more on political landscapes than
culture, which completely ignores a true rooted connection to their customer base and limits them to one area of design and
market. This also allows them less movement when wanting to pivot in rebranding or design shifts.

Current Stage and Roadmap
Karla and Co's Spanish brand is currently on the market and generating sales and has been since 2018

The Company’s efforts for the next few years will be focused on expanding market share, launching new category lines and



products, growing our distribution network, researching, and developing our future products, etc, Our goal is to expand into the
family market with our planned full launch of Carlitos the Camel during the 2022 holiday season.

The Team
Officers and Directors

Name: Karla Butvidas
Karla Butvidas's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

+= Position: CEO
Dates of Service: August 01, 2017 - Present
Responsibilities: Brand and product development. Media and social media relations. Manging influencer marketing and
brand awareness. Karla currently is compensated with an average $70k a year salary and owns 51% of the company.

#» Position: Board Member
Dates of Service: April 11, 2022 - Present
Responsibilities: Steer the company towards a sustainable future by adopting sound, ethical, and legal governance and
financial management policies, as well as by making sure the company has adequate resources to advance its mission.

Name: Bryan Butvidas
Bryan Butvidas's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: COO
Dates of Service: August 01, 2017 - Present
Responsibilities: Inventory and order management. Social media ad management. Warehouse manufacturing. Brand and
product development. Media and social media relations. Managing influencer marketing and brand awareness. Brvan
currently is compensated with an average 370k a year salary and owns 49% of the company.

* Position: Board Member
Dates of Service: April 11, 2022 - Present
Responsibilities: Steer the organization towards a sustainable future by adopting sound, ethical, and legal governance and
financial management policies, as well as by making sure the company has adequate resources to advance its mission.

Other business experience in the past three years:

= Employer: Design Pickle
Title: Director of Growth
Dates of Service: August 15, 2018 - November 05, 2019
Responsibilities: Increase LTV of current customer basis, lower churn rate and increase new subscriptions.

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 “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 of the common
stock should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely retain an
illiguid investment. Each investor in the Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other information listed 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 and
other risks inherent in the investment in the Company.

Our business profections are only profections

There can be no assurance that the Company will meet our projections. There can be no assurance that the Company will be



able to find sufficient demand for our product, that people think it's a better option than a competing product, or that we will
able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly through
market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess and vou may risk
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any common share purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means that
the stock/note that vou purchase cannot be resold for a period of one vear. The exception to this rule is if vou are transferring
the stock back to the Company, to an “accredited investor,” as part of an offering registered with the Commission, to a member
of your family, trust created for the benefit of vour family, or in connection with your death or divorce.

Your investment could be ifliguid for a long time

You should be prepared to hold this investment for several vears or longer. For the 12 months following yvour investment there
will be restrictions on how vou can resell the securities you receive, More importantly, there is no established market for these
securities and there may never be one. As a result, if vou decide to sell these securities in the future, you may not be able to find
a buyer. The Company may be acquired by an existing plaver in the eCommerce/apparel industry. However, that may never
happen or it may happen at a price that results in vou losing money on this investment.

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. Although interest rates
are low, it is still 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. [ssuing more equity may
require bringing on additional investors. Securing these additional investors could require pricing our equity below its current
price, If 50, vour 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 your investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the value of
yvour investment in the Common Stock. Interest on debt securities could increase costs and negatively impact operating results.
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 preferred stock could be more advantageous to those investors than to the holders of Common
Stock. In addition, if we need to raise more equity capital from the sale of Common 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
share.

Management Discretion as to Use of Proceeds

Owr 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 will not have been reviewed by our
independent accountants. These projections will be based on assumptions which management believes are reasonable. Some
assumptions invariably will not materialize due to unanticipated events and circumstances beyvond 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.

Minority Holder; Securities with Voting Rights

The Commaon Shares that an investor is buying has voting rights attached to them. However, vou will be part of the minority
shareholders of the Company and therefore will have a limited ability to influence management’s decisions on how to run the
business. You are trusting in management discretion in making good business decisions that will grow your investments.
Furthermore, in the event of a liguidation of our company, you 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 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.



This offering fnvalves “rolling closings, ® which may mean that earffer investors may not have the benefit of information that
fater 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 on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with the SEC, and investors whose
subscriptions have not vet 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.

Our new product could fail to achieve the sales profections we expected

Our growth projections are based on an assumption that with an increased advertising and marketing budget our products will
be able to gain traction in the marketplace at a faster rate than our current products have, It is possible that our new products
will fail to gain market acceptance for any number of reasons. If the new products fail to achieve significant sales and
acceptance in the marketplace, this could materially and adversely impact the value of your investment.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's owns two trademarks, copyrights,
Internet domain names, and trade secrets. We believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the rights owned by the Company. The
Company intends to continue to protect its intellectual property portfolio from such violations. [t is important to note that
unforeseeable costs associated with such practices may invade the capital of the Company.

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. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense, it is likely
that the Company's value will be materially and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will almost certainly lose
any potential revenue it might be able to raise by entering into sublicenses. This would cut off a significant potential revenue
stream for the Company.

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

We rely on third parties to provide a variety of essential business functions for us, including manufacturing, shipping,
accounting, legal work, public relations, advertising, retailing, and distribution. It is possible that some of these third parties will
fail to perform their services or will perform them in an unacceptable manner. It is possible that we will experience delays,
defects, errors, or other problems with their work that will materially impact our operations and we may have little or no
recourse to recover damages for these losses. A disruption in these key or other suppliers’ operations could materially and
adversely affect our business. As a result, vour investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks
As an internet-based business, we may be vulnerable to hackers who may access the data of our investors and the issuer

companies that utilize our platform. Further, any significant disruption in service on Karla and Co or in its computer systems
could reduce the attractiveness of the platform and result in a loss of investors and companies interested in using our platform.
Further, we rely on a third-party technology provider to provide some of our back-up technology. Any disruptions of services or
cyber-attacks either on our technology provider or on Karla and Co could harm our reputation and materially negatively impact
our financial condition and business.



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.

Stockholder Name[Number of Securities Owned [Type of Security Guned]]?er-:entage
Karla Butvidas 2,040,000 Common Stock 51.0%
Brvan Butvidas  [1,%a0,000 Common Stock 49.0%

The Company’s Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to
335,666 of Common Stock.

Common Stock

The amount of security authorized is 25,000,000 with a total of 4,000,000 outstanding.
Voting Rights

One vote per share. Please see voting rights of securities sold in this offering below for additional information.
Materfal Rights

Voting Rights of Securities Sold in this Offeri

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO™), or his or her successor, as
the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (i) give and receive notices and
communications, (iii) execute any instrument or document that the CEO determines is necessary or appropriate in the exercise
of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of the CEO [or the
accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section are coupled with an
interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an individual, will survive
the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy will terminate upon the closing
of a firm-commitment underwritten public offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a registration statement under the Securities Exchange
Act of 1934 covering the Common Stock.

What it means to be a minority holder

As a minority holder of Karla and Co INC of the company, you will have limited rights in regards 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 you own
will go down, even though the value of the company may go up. You will own a smaller piece of a larger company. This 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, angel investment), employees exercising stock options, or by conversion of certain instruments
(e.g. convertible bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value dilution, with each share being worth less than
before, and control dilution, with the total percentage an investor owns being 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).

Transferability of securities
For a year, the securities can only be resold:
# |nanlPO;

* Tothe company;

# Toan accredited investor; and



& 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 years:

# Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 2,040,000
Use of proceeds: Exchanged to Karla Butvidas for a 51% membership interest in Karla and Co, LLC, an Arizona limited
liability company.
Date: April 05, 2022
Offering exemption relied upon: Section 4(a)2)

+ Name: Commaon Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 1,960,000
Use of proceeds: Exchanged to Bryan Butvidas for a 49% membership interest in Karla and Co, LLC, an Arizona limited
liability company.
Date: April 05, 2022
Offering exemption relied upon: Section 4{a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and resufts 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:

Revenue

Revenue for fiscal year 2021 was $374,646, which was a decrease compared to fiscal year 2020 revenue of $524,498. As a result of
COVID-19 supply-line issues from 2020 catching up and market uncertainty.

We believe the third or fourth quarter of 2022, the market will be more stabilized with supply chains and level out increased
costs, as well as our plan to expand into new sales channels that were not tapped into in 2020 and 2021.

Expenses

The Company's expenses consist of, among other things, compensation, shipping, manufacturing inventory (silkscreen
transfers, apparel blanks) marketing and sales expenses, and research and development expenses. Expenses in 2021 totaled
£235,657 and Expenses in 2020 were $273,158. Covid brought with it an increase in costs, and as we slowly return to pre-
pandemic prices we anticipate our costs being reduced.

Cost of sales

Cost of sales in 2021 was 5159,741, an increase of approximately $30,000, from costs of $129,948 in fiscal year 2020. The
increase was largely due to an increase in material and shipping costs, and a warehouse expansion in Texas which we abandoned
in order to lower operating costs for 2022,

Gross margins

2021 gross profit decreased by $133,500 over 2020 gross profit and gross margins. 2021 profit margins decreased by 15% from
52% in 2020 to 37% in 2021, This decreased performance was caused by an increase in operating costs to allow scaling in 2022,

Historical results and cash flows:

The Company is currently in the production stage and revenue-generating. We are of the opinion that the historical cash flows
will be indicative of the revenue and cash flows expected for the future because even during a global pandemic and international



supply chain issues, our company stayed revenue positive. Past cash was primarily generated through sales from our online
store, Our goal is to generate a 2-3x increase in revenue each vear and increase our profit margins back over 45%.

Liquidity 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 2022, the Company has a 10k loan from Fundbox, 15k from PayPal and 28k from Shopify Capital.

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

We believe the funds of this campaign are not critical to our company operations.

We have other funds and capital resources available in addition to the funds from this Regulation Crowdiunding campaign.

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 not necessary to the viability of the Company, as the company will continue to
generate profits during the duration and after the duration of our crowdfunding campaign.

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 operate for at least 5 years.
This is based on a current monthly burn rate of $14,000 in inventory expenses and £15,000 in salary payouts.

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

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for 15 years. This is
based on a current monthly burn rate of $14,000 in inventory expenses and $15,000 in salary payouts.

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

As of April 2022, the Company has capital resources available in the form of a line of credit from Fundbox of $23,000 and
personal savings of $9,000.

Indebtedness

& Creditor: Shopify Capital
Amount Owed: $27,500.00
Interest Rate: 0.0%

Maturity Date: January 31, 2023

& Creditor: PavPal
Amount Owed: $14,000.00
Interest Rate: 0.0%
Maturity Date: October 31, 2022

# Creditor: Pavability
Amount Owed: $985.00
Interest Rate: 0.0%
Maturity Date: June 15, 2022

« Creditor: Fundhox

Amount Owed: $12,500.00
Interest Rate: (0.0%

Maturity Date: October 02, 2022

Related Party Transactions

The Company has not conducted any related party transactions



Valuation

Pre-Money Valuation: $12,000,000.00
Valuation Details:

Karla and Co valuation is based on historical revenues and expected revenue projections and business growth channels in the
next 5 years against market-based comps from similar brands. Karla and Co is a post-revenue Latina clothing and education
company that started in 2018 and from its beginning has had profit positive monthly earnings. With a vearly doubling of
revenue from 2018 to 2020 and being able to keep higher than industry standard margins during COVID19's most impactful vear
in 2021, Karla and Co have proven their ability to thrive and exist even during global disasters. Now with restrictions slowly
being relaxed, Karla and Co have the ability to implement pre-covid marketing structures which we believe could increase our
vearly revenue by 3 to 4x each year. COVID caused Karla and Co to stop expanding its partnerships with larger companies like
Bacardi due to transit restrictions, closed down all conventions and Latina business events, caused uncertainty with marketing
budget scaling, and also uncertainty with expanding brand SKUs and demos and seeking more sales channels like Amazon and
Walmart.com. Another major hurdle was the lack of supply chain during COVID which caused bulk ordering of materials non-
existent and now has only recently been an option. We plan to re-engage in these efforts which we believe can get us back on our
growth track. With being one of the first to market Latina-focused brands, Karla and Co have a stable foot in the fast-growing
Latino population which now accounts for 20% of the US and with over $2 trillion of disposable income in 2021 alone.

The company has grossed over $1.2 million in revenue on a $600 personal investment and has run on bootstrap principles. Profit
margins have averaged 49.4% between 2018 and the current 2022 year. With over 36,000 orders and over 150,000 units sold,
Karla and Co have a strong brand in the physical and online space as sales channels have reached a 6-7 ROI on advertising
platforms, which we plan to leverage to allow for the massive potential for online sales growth.

To date, Karla and Co have grown its Instagram following organically to over 57k followers, including many Latino community
entertainment celebrities, which has also produced a zero-cost influencer database. We've amassed over 26k customers,
including a 20k+ email list and a rapidly growing 5MS list, and has worked directly with large Spanish companies like Bacardi
and espiritu, Karla and Co averages around a 50% customer return rate and an impressive 5-star average review score on all
revenue channels. The company's outreach channels see a month-to-month positive increase and our goal is to throttle this by
increasing the marketing budget.

Karla and Co have a focus on expanding its hold within this fast-growing Latino market by offering family products. One is the
launch of Carlitos the Camel in 2021. Carlitos is a stuffed animal and book set that teaches children from all cultures about the
magical holiday of the Three Kings. Carlitos is based on the business model of the wildly popular EIf on the Shelf which brings in
over 510 million in annual sales and is valued at over $100 million dollars. One main difference is EIf of the Shelf is a seasonal
product and Carlitos and his friends have multiple holidays to teach about throughout the vear, The want for Spanish family
products is clearly apparent within the Us and a prime example is the success of Little Libros, a Spanish children’s book
company that has currently raised almost $4 million dollars.

In summary, the Company is taking its historical sales of 36,000 orders and average growth rate, arriving at an approximate %12
million in value. Karla and Co plan to use the raised capital to expand its product line, increase the size of its marketing
channels and increase its team members to create more opportunities for fast growth.

https://www.emarketer.com/content/hispanic-buying-power-rising-us-bolstering-consumer-sectors
https:/fwww.inc.com/magazine/ 201112/ the-elf-that-stole-christmas.htmi

https://wefunder.com/illibros

This valuation was set internally by the company without the use of any formal thrid-party independent evaluation.

The pre-money valuation has been calcwlated on a fully difuted basis. The company has no preferred stock, options, warrants,
other securities with a right to acquire shares are exercised or shares reserved for issuance under a stock plan.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.00 we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& Marketing
25.0%
Our goal for 2022 and 2023 is to explain marketing into the following; Hire PR firm to get itno TV and print media,
aggressively state TikTok advertising, scaling Facebook and Instagram ads, paid influencer outreach

& Company Emplovment
5.0%
Hire one in-house contractor to help produce more products per hour and create a more streamlined prep and packaging
operation.



If we

Research & Development

18.0%

Expand Carlitos the Camel and Gossip in Spanish. Creation of an iPhone and Android app for Karla and Co customers, This
will help us develop better outreach and acquisition plans.

Operations
15.0%
Increase compensation of current members to allow more time dedicated needed to run the company's expansion.

fnventory
20.0%
Enroll in bulk purchasing with current vendors to drop unit costs down.

Working Capital
11.5%
Day-to-day business expenses. Get lower-cost weekly and monthly items cheaper by buying in bullk.

raise the over allotment amount of $1,006,995.00, we plan to use these proceeds as follows:

StartEngine Platform Fees
5.5%

Marketing

30.0%

Our goal for 2022 and 2023 is to explain marketing into the following; Hire PR firm to get itno TV and print media,
aggressively state TikTok advertising, scaling Facebook and Instagram ads, paid influencer outreach and potentially
marketing of this regulation crowdfunding campaign

Research & Development

13.0%

Expand Carlitos the Camel and Gossip in Spanish. Creation of an iPhone and Android app for Karla and Co customers. This
will help us develop better outreach and acquisition plans.

Company Emplovment

5.0%

Hire two in-house contractors to help produce more products per hour and create a more streamlined prep and packaging
operation.

Operations
15.0%
Increase compensation of current members to allow more time dedicated needed to run the company’s expansion.

fnventory
26.5%
Enroll in bulk purchasing with current vendors to drop unit costs down.

Working Capital
5.0%
Day-to-day business expenses. Get lower-cost weekly and monthly items cheaper by buying in bullk.

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

Mo 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 Crowdiunding.

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
days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at karlaandco.com
(karlaandco.com/annualreport).

Updates

Updates on the status of this Offering may be found at: www.startengine.comykarlaandco



Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Karla and Co,
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Members of
Karla and Co, LLC
Cave Creek, Arizona

We have reviewed the accompanying financial statements of Karla and Co, LLC (the "Company,”), which comprise
the balance sheet as of December 31, 2021 and December 31, 2020, and the related statement of operations,
statement of members’ equity (deficit), and cash flows for the year ending December 31, 2021 and December
31, 2020, and the related notes to the financial statements. A review includes primarily applying analytical
procedures to management’'s financial data and making inguiries of company management. A review is
substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whaole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review
Services promulgated by the Accounting and Review Services Committee of the ATCPA. Those standards require
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any
material modifications that should be made to the financial statements for them to be in accordance with
accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying
financial statements in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

%@'hﬂrpart F%

March 23, 2022
Los Angeles, California




KARLA AND CO, LLC

BALANCE SHEET
(UNAUDITED)
As of December 31, 2021 2020
(USD S in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents 1,838 8,001
Acccounts receivable, net 785 785
Inventory 12,500 7,890
Total current assets 15,123 16,676
Property and equipment, net 760 1,140
Total assets 15,883 17,816
LIABILITIES AND MEMBERS' EQUITY
Total liabilities - -
MEMBERS' EQUITY
Members' equity 15,883 17,816
Total members' equity 15,883 17,816
Total liabilities and members' equity S 15,883 S 17,816

See accompanying notes to financial statements.



KARLA AND CO, LLC
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD 5 in Dollars)
Net revenue
Cost of goods sold
Gross profit

Operating expenses
General and administrative
Sales and marketing
Total operating expenses

Operating income/(loss)

Interest expense
Other Loss/(Income)

Income,/(Loss) before provision for income taxes
Provision/(Benefit) for income taxes

Net income/{Net Loss)

See accompanying notes to financial statements.

2021 2020
374,656 5 524,498
159,741 129,948
214,914 394,550

47,777 102,208
28,519 20,174
76,296 122,382
138,618 272,168
138,618 272,168
138,618 $ 272,168




KARLA AND CO, LLC
STATEMENTS OF CHANGES IN MEMBERS” EQuUITY

(UNAUDITED)

Members'

(in, 5US) Equity
Balance—December 31, 2019 S 8,878
Capital distribution (263,231)
Net income/(loss) 272,168
Balance —December 31, 2020 S 17,816
Capital distribution (140,551)
Met income/(loss) 138,618
Balance—December 31, 2021 5 15,883

See accompanying notes to financial statements.



KARLA AND CO, LLC
STATEMENTS OF CasH FLows

(UNAUDITED)

For Fiscal Year Ended December 31,

2021

2020

(USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss)
Adjustments to reconcile net income to net cash provided/{used) by operating octivities:
Depreciation of property
Changes in operating assets and liabilities:
Acounts receivable, net
Inventory
Net cash provided/(used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Furchases of property and equipment
Net cash provided/(used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Capital distribution
MNet cash provided/{used) by financing activities

Change in cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest
Cash paid during the year for income taxes

OTHER NOMNCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

138618 &

380

(4,610)

272,168

380

{785
(1,892)

134,388

269,871

(140,551)

(263,231)

(140,551)

(6,163)
8,001

(263,231)

6,640
1,360

1,838 5

8,001

L

T

See gccompanying notes to finonciol statements.



KARLA AND CO, LLC
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

1. NATURE OF OPERATIONS

Karla and CO, LLC was formed on August 15, 2017 in the state of Arizona. The financial statements of Karla and CO, LLC
(which may be referred to as the “Company”, "we”, "us”, or "our”) are prepared in accordance with accounting
principles generally accepted in the United States of America (“U.5. GAAP"). The Company's headguarters are located

in Cave Creek, Arizona

Karla & Co is a clothing and accessories brand created by Latinas, for Latinas, encouraging its audience to express their
culture through apparel. Karla & Co makes high quality, affordable clothing and accessories for adults and children and
has had over 36,000 orders to date.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America (“US GAAP"). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2021 and December 31, 2020, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical

experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,

2021 and 2020, the Company determined that no reserve was necessary,

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to r finished goods which are
determined using a FIFO (first-in-first-out) method.



KARLA AND CO, LLC
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

Property and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment is as
follows:

Category Useful Life
Eguipment 5 years

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.

Income Taxes

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the Company does not pay federal
corporate income taxes on its taxable income. Instead, the shareholders are liable for individual federal and state
income taxes on their respective shares of the Company’s taxable income. The Company has filed all its tax returns from
inception through December 31, 2021 and is not yet subject to tax examination by the Internal Revenue Service or state
regulatory agencies.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue From Contracts with Customers, when
delivery of goods is the sole performance obligation in its contracts with customers. The Company typically collects

-7 -



KARLA AND CO, LLC
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

payment upon sale and recognizes the revenue when the item has shipped and has fulfilled its sole performance
obligation.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the
services to be transferred can be identified, the payment terms for the services can be identified, the customer
has the capacity and intention to pay and the contract has commercial substance,

2) Identification of performance obligations in the contract: Performance obligations consist of a promised in a
contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of
goods or services) that is distinct or a series of distinct goods or services that are substantially the same and

that have the same pattern of transfer to the customer.

3) Recognition of revenue when, or how, a performance obligation is met: Revenues are recognized when or as
control of the promised goods or services is transferred to customers,

The Campany earns revenues from the sale of clothes to customers.

Cost of sales
Costs of goods sold include the cost of goods sold, freight and delivery.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended
December 31, 2021 and December 31, 2020 amounted to $28,519 and $20,174, which is included in sales and marketing
EXpense,

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unocbservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’'s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment.



KARLA AND CO, LLC
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

CoVID-19

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company’s business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time, The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
guidance.

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through March 23, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as "lessees”, to recognize
on the balance sheet the assets and liabilities for the rights and obligations created by those leases with lease terms of
more than 12 months. ASU 2019-02 will also require disclosures to help investors and other financial statement users
better understand the amount, timing, and uncertainty of cash flows arising from leases and will include gualitative and
guantitative requirements. The new standard for nonpublic entities will be effective for fiscal years beginning after
December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, and early application is
permitted. We are currently evaluating the effect that the updated standard will have on the financial statements and
related disclosures,

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including
those above, that amend the original text of ASC., Management believes that those issued to date either (i) provide
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.



KARLA AND CO, LLC
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

3. INVENTORY

Inventory consists of the following items:

As of December 31, 2021 2020
Finished goods S 12,500 S 7,890
Total Inventory $ 12,500 S 7,890

4. PROPERTY AND EQUIPMENT

As of December 31, 2021 and December 31, 2020, property and equipment consists of:

As of Year Ended December 31, 2021 2020

Equipment 5 1,900 5 1,900
Property and Equipment, at Cost 1,900 1,900
Accumulated depreciation (1,140) (760)
Property and Equipment, Net 5 760 s 1,140

Depreciation expense for property and equipment for the fiscal year ended December 31, 2021 and 2020 was in the
amount of 5380 and 5380, respectively.

5. MEMBERS' EQUITY
The ownership percentages of the members are as follows:

As of Year Ended December 31, 2021

Member's name Ownership percentage
Bryan Butvidas 100.0%
TOTAL 100.0%

6. RELATED PARTY

There are no related party transactions.

- 10 -



KARLA AND CO, LLC
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

7. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’'s operations are subject to a variety of