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

Bombarda Rum USA, Inc.
13300 SW 98TH PL
Miami, FL 33176
https://bombardarum.com/

Up to $1,234,996.96 in Common Stock at $3.23
Minimum Target Amount: $9,996.85

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission 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: Bombarda Rum USA, Inc.

Address: 13300 SW 98TH PL, Miami, FL 33176
State of Incorporation: FL

Date Incorporated: April 20, 2020

Terms:

Equity

Offering Minimum: $9,996.85 | 3,095 shares of Common Stock
Offering Maximum: $1,234,996.96 | 382,352 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $3.23

Minimum Investment Amount (per investor): $248.71

Voting Rights of Securities Sold in this Offering

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,
(ii) 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 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 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.

Investment Incentives and Bonuses*

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

Time-Based Perks:
Super Early Bird Bonus

Invest within the first week and receive an additional 15% bonus shares



Early Bird Bonus

Invest within the first two weeks and receive an additional 5% bonus shares
Amount-Based Perks:

$500+ | Tier 1

Invest $500+

5% discount on all Bombarda store merchandise for 2023 and 10% off on any order of
liquor online max 2 bottles

$1,000+ | Tier 2
Invest $1,000+

5% discount on all Bombarda store merchandise for 2023 and 10% off on any order of
liquor online max 2 bottles

$2,000+ | Tier 3
Invest $2,000+

5% discount on all Bombarda store merchandise for 2023 and 10% off on any order of
liquor online max 2 bottles

$3,000+ | Tier 4
Invest $3,000+

5% discount on all Bombarda store merchandise for 2023 and 10% off on any order of
liquor online max 2 bottles

$5,000+ | Tier 5
Invest $5,000+

Receive 5% Bonus Shares + 8% discount on all Bombarda store merchandise for 2023
and 10% off on any order of liquor online - max 2 bottles

$15,000+ | Tier 6
Invest $15,000+

Receive 7% Bonus Shares + 10% discount on all Bombarda store merchandise for 2023
and 10% off on any order of liquor online - And 15% off any online rum purchase -
max 2 bottles

*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 mulitiple investments that, when combined,



meet the perk requirement. All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Bombarda Rum USA, Inc. 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 vou buy 100 shares of Non-Voting
Common Stock at $5.58/ share, you will receive 110 shares of Non-Voting Common
Stock, meaning you'll own 110 shares for $338. 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 investor's 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 the time of offering elapsed (if any). Eligible
investors will also receive the Owner’s Bonus and an audience-based bonus of 5% for
prior purchasers, in addition to the aforementioned bonus.

The Company and its Business
Company Overview
Overview

Bombarda Rum creates Award Winning Premium Caribbean Dark Rum Blends and has
5 SKU’s aged up to 22 Years. We create our Lost Barrel rum blends by combining up to
5 unique rums from different origins and ages in one bottle - giving our expressions a
very unique profile and taste that rum lovers truly enjoy. Our Lost Barrel rum blends
are produced specifically with no added sugars, colorings, or caramels, and void of
cold filtration. It is a pure rum, cask to glass experience.

Once yearly, Bombarda offers a unique limited edition single cask rum with very
unique packaging and story. Our Ship of the Line Series is for ultra premium rum
buyers. We believe that this keeps buyers wanting to collect our bottles by offering an
extension of ultra premium rums. The Company won Platinum First Place - Falconet -
Best Daiquiri in the World - BTI May 2021.

Source: tastings.com

We believe that the company is one of the fastest-growing rum brands in Florida. One
of America's largest spirits retailers, Total Wine & More, launched the brand
nationally on the first day that we were in their stores. Currently, we are in over 400



locations between North America & Canada.

Source: https://bombardarum.com/pages/find-bombarda

Source: will send you the locations in FL per breakthru distribution report
Business Model

We buy all of our dry goods and ready blended rums from the Netherlands. We
produce all rums and bottle our product at Herman Jansen, a bottle with rots dating
back 275 years +.

Corporate Structure

Bombarda Rum USA, Inc. was initially organized as Republic Brands & Importers LLC,
a Florida Limited Liability Company on 4/20,/2020 and changed it's name to Bombarda
Rum USA LLC on 1/4/2022 then converted to a Florida Corporation on 2/10,/2022,

Competitors and Industry
Competitors
Competitors include Papa Pilar, Plantation Rum, Diplomatico, Zacapa, and Bacardi.

However, we believe Bombarda's packaging is more attractive, and Bombarda rum has
no added sugars or additives, which we believe rum buyers prefer. Bourbon-aged rums
make Bombarda's rum blends popular with bourbon and whiskey fans - a great
crossover. With no added sugars, consumers who did not enjoy drinking rums before

can now enjoy rums like never before.

Bombarda rums are now available to those who can't enjoy rum due to all the added
sugars. We believe that we are broadening the market for health-conscious consumers.

Industry
Per IWSR-

"According to IWSR data, global premium-and-above rum volumes rose by a
compound annual growth rate (CAGR) of +8% between 2014 and 2019, with value up
by a CAGR of +9% over the same period.

After a strong post-Covid recovery in 2021, premium-plus rum volumes are expected
to climb by a CAGR of +6% between 2021 and 2026, with value increasing by a CAGR
of +6.5%, the IWSR forecasts.

Consumption is heavily concentrated in the US, but the category is also performing

well in a number of other countries, including European markets (France, UK,
Germany, Italy, Spain and Belgium/Luxembourg), Canada and Australia,” which are
areas we are looking into expanding into.

"Growth is being fuelled by the continued spread of cocktail culture, but also by a



change of image for rum, which is increasingly being taken seriously as a high-quality
spirit to rank alongside Cognac and single malt Scotch whisky.

“The change in perception of rum from a spirit that is drunk mixed to one that can be
sipped continues,” says Jose Luis Hermoso, Research Director, IWSR. “Premium-and-
above rum is therefore growing at the expense of lower qualities.”

In the US, volumes increased by a CAGR of +2% between 2014 and 2019 - and growth
is set to accelerate in the years to come, with the IWSR forecasting a volume CAGR of
+7% between 2021 and 2026.

Reflecting the premiumisation of the category, value growth has been even stronger:
premium-plus rum grew by a CAGR of +6% between 2014 and 2019, and is forecast to
expand by a CAGR of +8% between 2021 and 2026.

Gold rum outperformed white rum in the US during 2021, thanks to strong consumer
interest in dark spirits, and many brands have revamped their packaging to reinforce
the quality credentials of higher-priced rums.

“The premium-and-above segments will continue to grow into the future, as core
consumers know and trust their brands of choice,” says Adam Rogers, Research
Director, IWSR. “Leading producers have also committed to changing rum’s
perception over the coming years from a clear mixable spirit used in cocktails to a
dark, premium spirit of distinction.”

[Aging] statements are often misleading — some brands use a minimum age, while
others use a more nebulous number based on solera aging methods. Additionally, the
rum category sometimes borrows designations from rival categories, such as XO
(Cognac) or anejo (Tequila).

However, if brand owners can find the right wav to educate and stimulate adventurous
consumers, this diversity can be converted from a weakness into a strength, Hermoso
notes. “There are so many moving parts in rum - rhum agricole, gold/dark,
spiced/flavored, Old World/New World, fresh/barrel-aged/vintage etc — that many
consumers remain eager to explore,” he says.”

Source: https://www.theiwsr.com/why-is-brown-forman-investing-in-the-premium-
rum-category/

Current Stage and Roadmap
Current Stage

We are currently in-market with our products. All of our rum products are produced
and bottled in Amsterdam, Netherlands with our partners being the most prestigious
and oldest firms in the field of rum blending and bottling.

Future Roadmap

The company is expanding our marketing and brand recognition, increasing sales



team personnel across several non controlled & controlled states, Additionally, the
company is increasing our production capacity and brand reach through strategic
distribution channels across Canada and key markets across Europe that have
expressed interest in selling Bombarda Rum. As our products are currently produced in
Netherlands, strategic distribution in Europe is a less costly proposition than
distribution and shipping product to North America.

The Team

Officers and Directors

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

e Position: President
Dates of Service: April, 2020 - Present
Responsibilities: My role as President and Admiral of Fleet requires time
dedicated to ensuring that Bombarda Rum has the capital it needs to expand and
keep the brand growing across North America and beyond. Responsibilities
include: managing the growth of the brand and sales activity. managing and
overseeing the production schedule with our team in Europe.

e Position: Founder
Dates of Service: February, 2020 - Present
Responsibilities: Responsible for day-to-day operations of the Company, James
has been involved in distilled spirits industry as an entrepreneur since 2020. He
is President of Legendary Spirits Group, a company specializing in marketing
and sales of craft spirits. Having operated successfully in real estate lending, for
over 30 years, James passionately decided to create a rum brand dedicated to
true craft of the spirit of rum and has since established a fantastic record of rapid
growth.

Other business experience in the past three years:

e Employer: Centennial bank
Title: Senior Loan Officer
Dates of Service: December, 2020 - May, 2021
Responsibilities: Experienced Lending officer. James is a veteran lending officer
specializing in high end luxury homes. James originated loan for the banks
portfolio and worked closely with realtors, borrowers and builders during my
tenure at Centennial Bank

Other business experience in the past three years:



¢ Employer: US Bank
Title: Senior Loan Officer
Dates of Service: January, 2020 - December, 2020
Responsibilities: Oversees the documentation and submission process for loans.

Name: Michael Garcia

Michael Garcia's current primary role is with MedEnvios Healthcare Inc. Michael
Garcia currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: April, 2020 - Present
Responsibilities: Lead Investor, Corporate Officer. Michael does not currently
receive compensation for this role.

Other business experience in the past three years:

e Employer: MedEnvios Healthcare Inc
Title: President CEO
Dates of Service: May, 2006 - Present
Responsibilities: CEO - Owner and Operator and manages a staff of 70
emplovees. Specializes in medical care delivery with emphasis on diabetic
patients. MedEnvios Healthcare is a trusted provider for more than 13 years and
a leader in the direct-to-patient services industry. Since 2006, more than 100,000
satisfied customers have received supplies from our highly trained customer care
representatives. MedEnvios offers quality diabetic testing supplies, urinary
catheters, and more. MedEnvios Healthcare is licensed by Medicare (CMS),
accredited by BOC (Board of Certification), is a member of the American
Association for Homecare (AAHomecare), and maintains an A+ rating from the
Better Business Bureau (BEB).

Other business experience in the past three years:

e Employer: Telemedia, LL.C
Title: CEO
Dates of Service: July, 2003 - September, 2012
Responsibilities: He was involved with the day operations across all departments
including, sales, finance,and operations managing a staff of over 75 people. He
subsequently departed Belezi Telemedia to purchase and operate his existing
business.

Name: Miriam Gilmore



Miriam Gilmore's current primary role is with True Mortgage Lending LLC. Miriam
Gilmore currently services 15 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Secretary - Social Media Marketing Manager, Board member
Dates of Service: April, 2020 - Present
Responsibilities: Miriam assists and co-manages our accounting and cash flow.
Miriam currently does not receive compensation for this role. Miriam also
donates her time to help Bombarda Rum expand our social media presence and
manages our posts. Miriam is also working part time in this function and once
we receive appropriate funding, we plan to hand this role over to a marketing
firm that we intend on selecting in the future.

Other business experience in the past three years:

¢ Employer: True Mortgage Lending LLC
Title: Founder & President
Dates of Service: June, 2022 - Present
Responsibilities: Assisting in tow roles: social media and online brand marketing
- part time & operating executive secretary / officer of Bombarda Rum USA Corp.
Besides managing cash flow and payables & working with our CPA on a monthly
basis, Miriam is developing and executing a marketing strategy across all social
media platforms with a goal to launch the media campaign 1Q 2023. Miriam has
been involved with Bombarda Rum from the beginning. Once we receive funding
Miriam will hand over this role to a chosen marketing firm sometime in 2023.

Other business experience in the past three years:

¢ Emplover: FirstBank Florida
Title: Mortgage Loan Originator
Dates of Service: January, 2017 - September, 2019
Responsibilities: Responsibilities included working with the processors and
underwriters to gather docs and organize loan files for submission.

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 illiquid 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 projections are only projections

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 you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any preferred stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you 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 vour family, trust created for the
benefit of your family, or in connection with your death or divorce,

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 your investment there will be restrictions on how yvou 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 you 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 player in the spirits industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1,234,996.96 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. 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. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, 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 your 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

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 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 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.

We are reliant on one main type of service
All of our current services are variants on one type of service, producing rum. Our
revenues are therefore dependent upon the market for rum.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, yvou will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQ”), or his or
her successor, as your voting proxy. You are trusting in management 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 anvy 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 your 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 will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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 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 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.

Our new product could fail to achieve the sales projections 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 face significant market competition

We will compete with larger, established companies who 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 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 yet generated any profits

Bombarda Rum USA Corp was formed on April 2020. 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. We will only be able to pay dividends on any
shares once our directors determine that we are financially able to do so. Bombarda
Rum USA Corp has incurred a net loss and has had limited revenues generated since
inception. There is no assurance that we will be profitable in the next 3 years or
generate sufficient revenues to pay dividends to the holders of the shares.

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 2 trademarks, copyrights, Internet domain names, 1 US Registered Patent for the
bottle 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. It 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.

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-year 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, vour 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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We mayv also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right emplovyee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. 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

QOur ability to sell product is dependent on the outside government regulation such as
the TTB (Alcohol and Tobacco Tax and Trade Bureau), FTC (Federal Trade
Commission), and other relevant government laws and regulations. The laws and
regulations concerning the selling of product may be subject to change and if they do
then the selling of product may no longer be in the best interest of the Company. At
such point the Company may no longer want to sell product and therefore your
investment in the Company may be affected.

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, your
investment could be adversely impacted by our reliance on third parties and their
performance.

Currency Exchange Risk -

at the time of publication - Bombarda Rum USA Corp purchases all components or dry
goods and rums in either Euro or GBP. Currently exchange rates are in our favor.
Increased pricing of these items may affect our competitiveness in the market / retail
& wholesale pricing.

Logistics and Shipping -

Currently the costs for shipping and logistics of importing our finished product from
EU to the USA seem to be stabilizing. Should costs increase as a result of another
COVID outbreak or energy prices in EU increase as a result of the instability of the EU
region, these issues may affect pricing and market competitiveness and be out of our
control. These risks is why we are working diligently to obtain EU region distributors
and buvyers.

Currency Exchange Risk - Fluctuation

Bombarda purchases all goods and liquid in either EU or GBP. Currently, the rate
exchange is in our favor further adding to the profit of the business. Currency
exchange risk exists should the dollar weaken as this will possibly atfect our end price
of dry goods and liquid which as a result could affect our wholesale and retail pricing
in the US Market. This is why Bombarda is now seeking EU partners to distribute our
products as our cost to produce is less and we are not subject to import and shipping
logistics risk.

Logistics and Shipping Risk

Bombarda produces our products in the Netherlands and ships all of our products to
the USA - by way of Florida and soon, NY. Bombarda also maintains our inventory of
finished product with a low cost storage vendor in Rotterdam. We only import our
finished goods based on sales levels which allows us to maintain a lower cost to
produce - ie importing only what we need in small amounts. Logistics and shipping
costs have stabilized but have increased two fold over the last 12 months. Logistics
and shipping risks exists should another outbreak of COVID occur, or should the
energy crisis in EU region persist. Risks also to be concerned with are the following:
personnel shortage, shipping restraints and backlog of shipping lanes. These issues
affect our pricing and market competitiveness. This is why Bombarda is now seeking
EU partners to distribute our products as our cost to produce is less and we are not
subject to import and shipping logistics risk.

Currency Exchange Risk



- Bombarda Rum USA Corp purchases our rum and dry goods from vendors mainly
operating in Europe and in Euros. This exchange rate has been in our favor as the
dollar has strengthen. This risk may effect our shelf price in the US market n the
future.

Shipping & Logistics Cost

Shipping finished products to the USA in an unstable shipping market has presented
some challenges as prices in shipping has doubled from 2021-2022 affecting the shelf
price and competitiveness of the brand in USA. We have leveraged this risk by opening
channels of distribution in select EU markets as costs for shipping and logistics is
minimal compared to sending our rum products to USA / Canada.

The amount raised in this offering may include investments from officers and
directors of the company or their inmediate family members.

Once the total amount of funds raised in this offering exceeds the minimum funding
goal, officers and directors (and immediate family members) of the company may
make investments in this offering. Any such investments will be included in the raised
amount reflected on the campaign page.

Patent Issuance of the Bottle

One of the Company’s most valuable assets is its intellectual property. We currently
hold a USA issued patent, as well as a number of trademarks, copyrights, Internet
domain names, and trade secrets. We believe the most valuable component of our
intellectual property portfolio is our patents and that much of the Company’s current
value depends on the strength of these patents. The Company intends to continue to
build its intellectual property portfolio as we create new labels and expand our
product line. 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 patent 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 these patents are deemed unenforceable, the Company
will almost certainly lose any revenue it receives from sublicensees and be unable to
enter into additional sub licenses. This would cut off a significant potential revenue
stream for the Company. Patents are limited in their impact to the country of issue.
The Company currently does not possess the rights an issued patent in Australia,
China, Canada, France, Germany, Taiwan, or the United Kingdom.

Credit and Working Capital

Credit might not be available when we need it; issuing more equity to raise working
capital may dilute your ownership interest or may not be possible. We anticipate
needing access to credit in order to support our working capital requirements as we
grow. 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 could 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. It is possible that we will
not be successful in raising all or part of this private placement and therefore may not
have the resources we believe are necessary to execute our marketing and product
development plans. This would likely slow our growth rate in 2023 and beyond,
causing your investment to become substantially less valuable.

Competitive Market Risk

There are several large and established sprit companies with the distribution channels,
talent, economic resources and manufacturing relationships needed to develop a
competitive product. Many of these manufacturers also have well-recognized brand
names and established international distribution and retail relationships that could
enable them to successfully market and sell a competitive product. If these companies
are able to design around our intellectual property or render it unenforceable, then
they will likely be able to bring a product to market at a lower cost and in more
markets than we will be able to. The advantage they will have because of their scale
and distribution network could become insurmountable for us. As a result, it is
possible that our product could be forced out of the market by larger, more established
players. If that occurs without these larger players needing to obtain a sublicense from
us, then the value of your investment would be greatly diminished.

Third Party Manufacturing Related Risks

We rely on third parties to provide services, rum liquid and dry goods essential to the
success of our business. We rely on third parties to provide a variety of essential
business functions for us, including glass manufacturing, bottling & filling, shipping,
label design, accounting, legal work, public relations, advertising, and local
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. In particular, we rely on a single partner based in
Amsterdam Netherlands to source and blend our rum products. A disruption in this
partner’s operations or at one of our key suppliers could materially and adversely
affect our business. As a result, your investment could be adversely impacted by our
reliance on third parties and there performance.

Customer Performance Risk

We rely on the timely payment of accounts receivable by our resellers, some of whom
may go out of business with debts outstanding to us. We extend credit terms to many
of our retail partners in the United States. The logistics and shipping industry has
experienced recent turmoil, including, in particular, logistics turn time and delays



throughout the USA, Europe and Canada dry and liquid goods. As a result, it is
possible that we are doing business today with retailers that will go out of business in
the near future. Moreover, even if they do not go out of business, these retailers could
refuse to pay debts owed to us, forcing us to pursue a lengthy legal process to collect
these debts. Not only would such a scenario be expensive, but it would greatly delay
the collection of cash that we may need to fund our business. The shuttering of a
significant number of our retailers could leave us with an unexpected reduction of
cash and a diminished ability to sell product in the market. This could curtail our
erowth and adversely impact the value of your investment.

Illigquidity Risk

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 your investment
there will be restrictions on how you can resell the securities you receive. Also,
currently at Start Engine, there is a secondary market offering investors the chance to
sell stock the subject purchased in this round or future rounds of stock purchase.
However, there is a limited established market for these securities. As a result, if you
decide to sell these securities in the future, you may not be able to find a buyer. The
Company’s plan is to be acquired by an existing plaver in the sprits or rum industry.
However, that may never happen or it may happen at a price that results in you losing
money on this investment. Similarly, we do not expect to issue dividends to investors,
even if we are in the position to do so. Instead, we intend to re-invest profits back into
the Company in an effort to drive growth. As a result, the most likely path to making a
positive return on your investment is through a successful sale of the business. Even if
we achieve our revenue plans, it is possible that market conditions will lead us to
conclude that a sale is not viable, not in the best interest of the shareholders at that
time, or inappropriate for any number of reasons. Because your return on this
investment is likely tied to the sale of the Company, there are a wide range of factors
that will impact the value of your investment that are out of our control, including,
but not limited to, the selling environment, the number of interested purchasers, the
perceived value of our brand and our intellectual property, comparable recent sales in
our industry and other industries, the projected performance of the premium rum sprit
category at the time of the sale, the cost of capital, and the perceived synergies
between our Company and the acquirer.



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 Owned|Percentage
James Papagno  [2,697,000 Common Stock 87.0%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 382,352 of Common Stock.

Common Stock

The amount of security authorized is 4,000,000 with a total of 3,100,000 outstanding.
Voting Rights

1 vote per share. Please see voting rights of securities sold in this offering below.
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Otficer 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,
(ii) 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 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 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.

Stockholder Agreement




The Company currently has a Stockholder Agreement dated 2022 that certain
shareholders are a party to which contains certain rights and restrictions on their
respective shares. Investors in this offering are not party to this agreement currently.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, 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 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:
e |nan IPO;
¢ To the company;
e To an accredited investor; and

e To a 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:

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $31.00
Number of Securities Sold: 3,100,000
Use of proceeds: operations
Date: April 20, 2020
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
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:

Revenue

Revenue for fiscal Year ended December 31, 2020 was $0 compared to $384,002 in
fiscal year 2021.

Brand & product creation, bottle development & design began in 2020. We had no
sales in calendar year 2020 as sales began April 2021. We created our initial first run
and had purchased required minimum dry goods that exceeded the amount of product
produced for our iniitial run. Vendors required minimum amounts of materials such as
glass bottles and molds, in addition to costs including closures and shipping boxes.
During 2021, we sold a large quantity to Total Wine that required more dry goods than
what was required for the production of the this order, which left excess dry goods and
components in stock. Beginning April 2021, the Company also began selling in Miami,
Florida as well as across the State of Florida, which additionally lead to an increase in
revenue.

Cost of sales




Cost of sales for fiscal Year ended December 31, 2020 was $0, compared to $257,268 in
fiscal year 2021.

Product Sales began in April 2021 with no sales in 2020. The increase of our cost of
sales was to fill the large order received from Total Wine. This large sale of product hit
the retail shelves and began selling nationwide at 168 Total Wine stores beginning in
Oct 2021. Cost of sales also increased as a result of logistics, shipping costs, and sales /
brokerage fees.

Gross margins

Gross margins for fiscal Year ended December 31, 2020 were $0 compared to $126,734
in fiscal year ended 2021. Product Sales began in April 2021 with the initial large order
from Total Wine. Increase of our gross margins was due to the large initial Total Wine
order and local sales to small independent retailers, bars, and restaurants in South
Florida.

Expenses

Expenses for fiscal Year ended December 31, 2020 were $131,644 compared to
$228,741 in fiscal year ended 2021.

Expenses during 2020 were mainly for development, design, and cost to produce our
initial order to go to market. Expenses increased in 2021 vs 2020 as a result of
logistics, shipping costs, and sales / brokerage fees, as well as expenses such as
additional deposits paid to dry goods vendors, i.e. bottles, closures, and product
shipping boxes.

Historical results and cash flows:

The Company is currently in the production stage and revenue generating. We are of
the opinion the historical cash flows will be indicative of the revenue and cash flows
expected for the future because of increased sales demand and brand growth
requirements. Past cash was primarily generated through sales & equity investments.
Our goal is to increase our brand reach and revenues by expanding the sales team,
social media marketing, and expanding our North American distribution to all
controlled and non-controlled states by 2025.

We are also anticipating the launch of the Pyrate Republic spiced and flavored rum
line in 2023 to attract the Millennial and Gen X market. We believe that introducing
this category / buyer to a cleaner rum spirit and at a lower price point, we should be
able to also increase our revenues in 2023-2024. In addition, during 2023, we plan on
expanding distribution of Bombarda into select European markets. Our recent
attendance at the BCB Berlin Spirit Expo has created a strong interest from premium
spirit distributors in several countries.

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 October 2022, the Company has capital resources available in the form of a line
of credit for $150,000 from James Papagno / Eagle Rock Capital LLC, a capital
contribution in the amount of $50,000, and $66,000 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 you have other funds or capital
resources available?)

We believe the funds of this campaign are critical to our company operations.

These funds are required to support sales efforts, brand awareness, new product
releases, and inventory expansion.

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 to the viability of the
Company. Of the total funds that our Company has, 90% will be made up of funds
raised from the crowdfunding campaign, if it raises its maximum funding goal.

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 25 months. This is based on a currently projected monthly burn
rate of $20,000 for expenses related to marketing, salaries, inventory, product line
expansion, travel, and entertainment.

The Company's current montlhy burn rate is $37,120.78/ month, which includes
salaries,taxes, cost of goods sold, tastings, marketing, events, travel, and
entertainment. If we raise the minimum offering, we are able to downscale our
monthly burn rate if needed.

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 3 vears. This is based on a current monthly burn rate of
$37,120.78/ month, which includes salaries,taxes, cost of goods sold, tastings,
marketing, events, travel, and entertainment.



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

Currently, the Company has contemplated additional future sources of capital
including other interested investors and viable like-minded spirit companies
interested in helping assist our growth.

Indebtedness

e Creditor: Capital Ventures Inc owned by Steve Parnell and Eagle Rock Capital
LLC owned 100% by James Papagno - FL LLC
Amount Owed: $516,376.00
Interest Rate: 7.0%
Maturity Date: December 31, 2024
Promissory Notes: In October and December 2020, the Company entered into
two Promissory Note agreements with third parties for the respective amounts of
$150,000 and $144,122. Throughout 2021, one of the investors advanced
additional funds in the amount of $383,000 increasing the total promissory note
agreement from $150,000 to $533,000. These notes carry an interest rate of 7%
and maturity dates in December 2024. These notes are secured by the borrowers’
rights and remedies allowed by law in the event of default. The total ending

balance of these notes was $294,122 and $516,376 as of December 31, 2020 and
2021, respectively.

Related Party Transactions

» Name of Entity: Eagle Rock Capital LLC
Names of 20% owners: James Papagno
Relationship to Company: Director
Nature / amount of interest in the transaction: They provided start up capital for
the development of the brand - design etc

Material Terms: Invested in the design of the brand and the bottle patent as well
as initial operating capital to create the production run of the product.

Valuation

Pre-Money Valuation: $10,013,000.00
Valuation Details:

The company deterined its pre-money valuation based on an analysis of multiple
factors. First, we emploved a model used by global strategics groups who acquire new
brands instead of innovating them. Second, we accounted for 1) the brand's goodwill,



2) the Company's intellectual property, and 3) an analysis of competitors and
comparable spirits companies.

This valuation also takes into account the rapid deployment of the brand across the
USA - allowing us access to have labels registered in over 28 states. Additionally,
based on the quick reaction we've received from buyers in a very competitive market,
we believe that our brand stands out with authenticity. The rum itself is of high
quality for the price point, which has allowed the brand to grow quickly and overcome
many of the hurdles a new brand typically faces.

Valuation Model

Strategics groups are acquiring premium spirits at high multiples (10-20x). However,
the more common valuation model is a dollar amount x cases sold during the last 12
months. The most common practice is to use a multiple of between $2,000-5%5,000 per
case sold.

In employing this model, we place Bombarda Rum at approximately $2,365 / per sold
case based on the age of the company, inventory, and historical sales. Bombarda Rum
has sold 4,650 cases in the last 12 months. Multiplying the 4,650 cases sold in the past
12 months by our chosen multiple of $2,365 per case yields a valuation of $10,997,250.

We believe that this valuation model is an accurate estimate of the current value of the
brand.

Goodwill

"Goodwill" refers to the brand's reputation as well as our patented bottle design. As
the brand expands in popularity, we believe that customers have responded positively
to our award-winning bottle designs, and that buyers/vendors have responded well to
our brand's presentation layout.

In addition to its unique presentation, the US-patented bottle design allows Bombarda
to create blends and single origin rum labels that each tell a unique story. By using the
cannon bottle, we can create lots of stories and give our brand a uniqueness in the rum
market. An example of a unique bottle design is the Kraken Rum bottle, while
although not patented, evokes a sense of adventure and provides the user with a clear
display of a unique product.

Intellectual Property ("IP")

QOur IP includes the design of the bottle mould, our brand trademark, and the USPTOA
approved and issued patent for our bespoke bottle design.

We plan to file an international patent request following the StartEngine raise.

Inventory Assets

Listed on the Balance sheets, our inventory assets include: closures, empty bottles,



current produced inventory of 5 SKU’s, printed label stock and rum liquid in IBC totes.

Our current inventory assets are worth $378,381.59.

Competitors & Comparable Companies

In our opinion, our direct competitors include Coconut Cartel Rum and Siesta Key
Rum of Florida, as they are similar in size and growth stage to us.

Additionally, High West Distillery, prior to being acquired by Consellation brands, was
valued with a multiple of $2,285 per case, which we believe is comparable to our
multiple of $2,365 per case. Constellation Brands purchase of High West Distillery /
Bourye Whiskey for approximately $160M when High West Distillery's annual case
volume was about 70,000 places High West Distillery's multiple at $2,285 / case.

Source: https://www.wsj.com/articles/constellation-brands-acquires-high-west-
distillery-for-160-million-1475625536

Further, two brands that were purchased by Diageo at very high multiples are Aviation
Gin and Casamigos. Aviation Gin was purchased for an upfront payment of $335M at
an annual volume that is estimated at about 50,000 cases, which placed the company's
case multiple at about $6,700 per case. Additionally, Casamigos was also acquired
with an upfront payment of $700M.

In comparison to Aviation Gin and Casamigos, Bombarda Rum is much younger on the
growth chart. In both cases, the spirit companies produced their product by
purchasing the spirits or manufacturing them themselves, and eventually had their
own distilleries, increasing the value of the brand and the price paid. They both
featured authentic stories and bespoke bottle designs, as well as superior premium
spirits. While the Bombarda story is that of a father and son, those spirits brands
endorsed by movie celebrities receive more attention and thus increase their value
more quickly than those without movie celebrity endorsements. However, we believe
that Bombarda is similar to the early stages of Aviation Gin & Casamigos (prior to
celebrity involvement), as we too 1) authetically source our rum products, 2) package
our product in a unique & differentiated bottle design, and 3) have a strong brand
identity that includes our pirate motif and storytelling-style marketing.

Sources:
1. https://www.vanityfair.com/style/2020/08/ryan-reynolds-aviation-gin-sale-diageo

2. https://seekingalpha.com/article/4371788-diageo-buys-aviation-gin-buying-
diageo-stock

Disclaimer

The Company set its valuation internally, without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis. In



making this calculation, we have assumed: (i) the Company has 1 class of stock
(Common Stock); (ii) all outstanding options, warrants, and other securities with a
right to acquire shares are exercised; and (iii) the Company does not have shares
reserved for issuance under a stock plan.

Use of Proceeds

If we raise the Target Offering Amount of $9,996.85 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%

Fees for certain services provided by StartEngine

If we raise the over allotment amount of $1,234,996.96, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Marketing
14.5%
Expand our social media reach to drive more traffic to the
shopbombardarum.com portal for E - Commerce home delivery and awareness of
the brand across North America.

e [nventory
25.0%
Expand production of inventory to purchase more dry goods and glass to meet
the demand and add production by completing a large run of the 70 CL EU
compliant bottle, adding the spiced rum and silver rum line for both EU and
North America markets.

o Operations
20.0%
Expand marketing and hire sales and operations staff needed to identify and
manage new distribution opportunities in all US states / both controlled state
buyers and non controlled state buyers.

e Company Emplovment
20.0%
Hires sales staff in markets to support distribution efforts and increase brand
awareness in each state beginning with TX, CA, NY, NJ and IL

o Working Capital
15.0%



General administrative and office / warehouse costs. Logistic improvements both
in Florida as well as adding MHW Distribution and logistics for the states of CA,
NY, NJ for 2023. Expanding distribution channels in these 4 markets. Using LIB
DIB in a few other smaller markets such as IL, LA, and AZ, CO, WA

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 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://bombardarum.com/ (https://bombardarum.com/).

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 the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

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

Updates

Updates on the status of this Offering may be found at:



www.startengine.com/bombarda-rum
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Bombarda Rum
USA, Inc.

[See attached]



Bombarda Rum USA, LLC (the *Company™) a Florida Limited Liability Company

Financial Statements (unaudited) and
Independent Accountant’s Review Report

Years ended December 31, 2020 & 2021
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Bombarda Rum USA, LLC

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2020 & 2021, and the related statements of operations, statement
of changes in member equity, and statement of cash flows for the years and months then ended, and the
related notes to the financial statements. A review includes primarily applying analytical procedures to
management’s financial data and making inquiries 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 whole. Accordingly, we do not express such an opinion,

Management’s Responsibility for the Financial Statements

Management 1s 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 controls 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 engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. 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 accordance with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in Note 8, certain conditions indicate that the Company may be unable to continue as a
ooing concern. The accompanying financial statements do not include any adjustments that might be
necessary should the Company be unable to continue as a going concern. Management has evaluated
these conditions and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miam, FL
June 7, 2022
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Statement of Financial Position

Year Ended December 31,

2021 2020
ASSETS
Current Assets
Cash and Cash Equivalents 54,839 13,661
Accounts Receivable 43,867 -
Inventory 375 387 106, 166
Other 378 -
Total Current Assets 474,471 119,827
MNon-current Assets
Computer Equipment and Bottle Moulds, net of Accumulated
Depreciation 21,712 24,244
Intangible Assets: Web Design and Patent, net of Accumulated
Amortization 18,333 16,857
Total Non-Current Assets 40,250 41,101
TOTAL ASSETS 514,721 160,928
LIABILITIES AND EQUITY
Liabialities
Current Liabilities
Loans Payable 316,376 -
Accounts Payable 35,535 -
Accrued Interest 40,887 2,070
Total Current Liabilities 592,799 2,070
Long-term Liabilities
Loans Payable - 204122
Total Long-Term Liabilities - 294,122
TOTAL LIABILITIES 392,790 296,192
EQUITY
Member's Capital 198,000 -
Accumulated Deficit (276.078) (135.264)
Total Equity (78,078) (135,264)
TOTAL LIABILITIES AND EQUITY 514,721 160,928




Statement of Operations

Year Ended December 31,

2021 2020
Revenue 384,002 -
Cost of Revenue 257,268 -
Giross Profit 126,734 -
Operating Expenses
Advertising and Marketing 80,723 14,941
General and Administrative 144,167 78,232
Research and Development - 30,867
Rent and Lease - 5,850
Depreciation 2,532 1,071
Amortization 1,319 682
Total Operating Expenses 228,741 131,644
Operating Income (loss) (102.007) (131,644)
Other Income
Interest Income - -
Other 10 -
Total Other Income 10 -
Other Expense
Interest Expense 38,817 3,620
Other - -
Total Other Expense 38,817 3,620
Provision for Income Tax - -
MNet Income (loss) (140.514) (135,264)



Statement of Cash Flows

Year Ended December 31,

2021 2020
OPERATING ACTIVITIES
MNet Income (Loss) (140.814) (135.264)
Adjustments to reconcile Net Income to Net Cash
provided by operations:
Depreciation 2,532 1.071
Amortization 1,319 GR2
Accounts Payable 35,536 -
Accrued Interest 38.817 2.070
Inventory (269,221) i 106,166)
Accounts Receivable (43.867) -
Other (378) -
Total Adjustments to reconcile Net Income to Net Cash
provided by operations: (235.262) i(102,343)
MNet Cash provided by (used in) Operating Activities (376,076) (237.607)
INVESTING ACTIVITIES
Computer Equipment - (9, 100)
Bottle Moulds - (16,215)
Wed Design - (17,539)
Patent (3,000 -
MNet Cash provided by (used by) Investing Activities {(3,000) (42,854)
FINANCING ACTIVITIES
Member's Capital 198,000 -
Loan Proceeds 222 254 294,122
Net Cash provided by (used in) Financing Activities 420,254 204,122
Cash at the beginning of period 13,661 -
MNet Cash increase (decrease) for period 41,178 13,661
Cash at end of period 54 839 13,661

Statement of Changes in Member Equity

Member Capital
Accumulated Accumulated Total
% Amount . . Member
Adjustments Deficit .
Equity
Beginning Balance at 4/15/2020 (Inception) - - - -
Met Income (Loss) - - (135.264) (135.264)
Ending Balance 12/31/2020 - - (135,264) (135,264)
Capital Contributions 198,000 - - 198,000
Net Income (Loss) - - (140.814) (140,814)
Prior Period Adjustment - - - -
Ending Balance 12/31/2021 198,000 - (276,078) (78.078)




Bombarda Rum USA, LLC
Notes to the Unaudited Financial Statements
December 31st, 2021
SUSD

NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

Bombarda Rum USA, LLC (“the Company™) was formed in Florida on April 15", 2020 known as Republic Brands
& Importers LLC prior to changing its name on December 28", 2021. The Company earns revenue through the sale
of 1ts dark Caribbean rum products.

The Company will conduct a crowdfunding campaign under regulation CF in 2022 to raise operating capital.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP™).
Our fiscal year ends on December 31, The Company has no interest in variable interest entities and no predecessor
cntitics,

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure 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 balances, and highly hiquid investments with maturities of three months
or less when purchased.

Fair Value of Financial Instrumenits

ASC B20 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable:
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to
develop its own assumpiions.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit sk primarily consist of 1ts cash
and cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties
to which it extends funds, and as such, it believes that any associated credit nsk exposures are himited,



Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: Identufy the performance obligations in the contract

Step 3: Deternune the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

The Company’s primary performance obligation is the delivery of products. Revenue is recognized at the time of
shipment, net of estimated returns. Coincident with revenue recognition, the Company establishes a liability for
expected returns and records an asset (and corresponding adjustment to cost of sales) for its right to recover products
from customers on settling the refund liability.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly add to
the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance and repairs
are charged to expense. When equipment 1s retired or sold, the cost and related accumulated depreciation are
eliminated from the accounts and the resultant gain or loss 15 reflected m income. Depreciation 1s provided using the
straight-line method, based on usetul hves of the assets.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrving value of an asset may not be recoverable from the estimated future cash
Hlows expected to result from its use and eventual disposition. In cases where undiscounted expected future cash
flows are less than the carrving value, an impairment loss is recognized equal to an amount by which the carrying
value exceeds the fair value of assets. The factors considered by management in performing this assessment include
current operating results, trends and prospects, the manner in which the property is used, and the effects of
obsolescence, demand, competition, and other economic factors. Based on this assessment there was no impairment
for December 31, 2021,

A summary of the Company’s property and equipment 15 below.

Useful Life Accumulated . Book Value
Froperty Type (in years) Cost Depreciation Disposals as of 12/31/21
Computer Equipment 10 9. 100 1,441 - 7.659
Bottle Moulds 10 16,215 2,162 - 14,053
Grand Total - 25,315 3,603 - 21,712

Inventory

The Company's inventory consists of packaging and finished goods. Inventory is valued at cost on the “first-in, first-
out” (FIFO) basis. A summary of the Company’s inventory is below.

Inventory Type 2021 2020
Finished CGoods 276,001 59138
F'av:kaging 99 387 47028
Grand Total 375,387 106,166




Capitalized Internal-Use Soltware Costs

We are required to follow the guidance of Accounting Standards Codification 350 (“ASC 3507), Intangibles-
Goodwill and Other in accounting for the cost of computer software developed for internal-use and the accounting
for web-based product development costs, ASC 350 requires companies to capitalize qualifying computer software
costs, which are incurred during the application development stage, and amortize these costs on a straight-line basis
over the estimated useful life of the respective asset.

Costs related to preliminary project activities and post implementation activities are expensed as incurred. Internal-
use software is amortized on a straight-line basis over its estimated useful life which is determined to be 15 vears.

Accounts Receivable

Trade receivables due from customers are uncollateralized customer obhgations due under normal trade terms.
Trade receivables are stated at the amount billed to the customer. Payments of trade receivables are allocated to the
gpecific invoices dentified on the customer's remittance advice or, il unspecified, are applied to the earliest unpaid
invoices. Payments are generally collected upfront, but some of the merchants that products are sold through have a
delay between collecting from the customer and sending to the Company.

The Company estimates an allowance for doubttul accounts based upon an evaluation of the cumrent status of
receivables, historical experience, and other factors as necessary. It 15 reasonably possible that the Company’s
estimate of the allowance for doubtful accounts will change.

Intangible Asseis

One of the Company’s intangible assets consists of a patent and i1s recorded at cost. Because it is pending and has
not been placed into service, no amortization has been recorded vet. The ending balance of this asset was 83,000 as
of December 31, 2021.

Advertising Costs

Advertising costs associated with marketing the Company’s products and services are generally expensed as costs
are incurred.

General and Admimistrative

General and administrative expenses consist of payvroll and related expenses for emplovees and independent
contractors involved in general corporate functions, including accounting, finance, tax, legal, business development,
and other miscellaneous expenses.

Eguity Based Compensation

The Company does not have any equity-based compensation plans.

Income Taxes

The Company is a pass-through entity therefore any income tax expense or benefit is the responsibility of the
company's owners. As such, no provision for income tax is recognized on the Statement of Operations.

Recent accountin £ pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date
that amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (1) are techmical corrections, (1) are not applicable to us or (1v) are not expected to have a sigmficant
impact on our financial statements.



NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions. No transactions require disclosure.

NOTE 4 - CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threateming hitigation against the Company or any of
its officers. Further, the Company 1s currently complying with all relevant laws and regulations.

NOTE 5 - DEBT

In October and December 2020, the Company entered into two Promissory Note agreements with third parties for
the respective amounts of $150,000 and $144,122. Throughout 2021, one of the investors advanced additional funds
in the amount of $383 000 increasing the total promissory note agreement from $150,000 to $533,000. These notes
carry an interest rate of 7% and maturity dates in December 2022, These notes are secured by the borrowers’ rights
and remedies allowed by law in the event of default. The total ending balance of these notes was $294.122 and
$516,376 as of December 31, 2020 and 2021, respectively.

Debt Principal Maturities 5 Years
Subsequent to 2021

Year Amount
2022 516.376
2023 -
2024 -
2025 -
2026 -
Thereafter -

NOTE 6 - EQUITY

The Company is a single-member LLC with a single class of ownership interest. Profits and losses are allocated to
members in accordance with the operating agreement.

In 2021, the Company raised 5198,000 from multiple investors for 6% of the Company’s ownership interest.
NOTE 7-SUBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2021 to assess the need for potential recognition or
disclosure in this report. Such events were evaluated through June 7, 2022, the date these financial statements were
available to be issued.

In February 2022, the Company converted into a C-Corporation in the state of Florida known as Bombard Rum
USA, Inc.

NOTE 8 — GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. The entity has realized losses every vear
since inception, may conftinue to generate losses, and has experienced negative cash flows from operations in both
2020 and 2021 and negative working capital in 2021. The Company’s ability to continue as a going concemn in the
next twelve months following the date the financial statements were available to be issued i1s dependent upon its
ability to produce revenues and/or obtain finan