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

Uncle's Ice Cream
67-106 Kealohanui St #C-2
Waialua, HI 96791
https://www.unclesicecream.com/

Up to $1,069,999.10 in Common Stock at $2.15
Minimum Target Amount: $9,999.65

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: Uncle's Ice Cream

Address: 67-106 Kealohanui St. #C-2, Waialua, HI 96791
State of Incorporation: WY

Date Incorporated: August 29, 2017

Terms:

Equity

Offering Minimum: $9,999.65 | 4,651 shares of Common Stock
Offering Maximum: $1,069,999.10 | 497,674 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.15

Minimum Investment Amount (per investor): $199.95

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.

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

Investment Incentives and Bonuses®
Time-Based:
Friends and Family Early Birds

Invest any amount within the first 72 hours and receive 15% bonus shares



Super Early Bird Bonus

Invest any amount within the second 72 hours and receive 10% bonus shares
Early Bird Bonus

Invest any amount within the next seven days and receive 5% bonus shares
Amount-Based:

$500+ | Tier 1

Invest $500+ and receive $50 Investor-only Merch credit.

$1,000+ | Tier 2

Invest $1,000+ and receive $100 Investor-only Merch credit.

$2,500+ | Tier 3

Invest $2,500+ and receive $250 Investor-only Merch credit + 3% Bonus Shares.
$5,000+ | Tier 4

Invest $5,000+ and receive $250 Investor-only Merch credit + 5% Bonus Shares.
$10,000+ | Tier 5

Invest $10,000+ and receive $250 Investor-only Merch credit + 10% Bonus Shares.
$25,000+ | Tier 6

Invest $25,000+ and receive $250 Investor-only Merch credit + 10% Bonus Shares +
create and name your own ice cream sandwich flavor and receive two dozen with
custom labels in yvour own Uncle’s Yeti cooler.

The 10% StartEngine Owners' Bonus

Uncle's Ice Cream 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
$2.15 per share, you will receive 110 Special Series B, meaning you'll own 110 shares
for $215. 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 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.

“All perks occur when the offering is completed.

The Company and its Business

Company Overview
quality-taste-variety-convenience

Uncle's is a wholesale manufacturer of super-premium ice cream sandwiches. To
ensure the level of quality and customer experience we insist upon, we control and
perform all aspects of the process. Starting from the raw materials, we create the ice
cream - including the many inclusions - as well as the cookies. Then, we assemble,
package and deliver our sandwiches to our wholesale customers, supporting and
maintaining a strong relationship with them.

QOur ideal wholesale customers are grocery stores, mini-markets and popular venues
people visit. To create strong local demand we actively engage with our enthusiastic
fans and we work to create demand that will bring repeat buyers into their stores.

Uncle’s Ice Cream is a WY corporation wholly owned by the founders. The business
began in 2013 as a "Husband/Wife Sole Proprietorship No Partnership Formed" and
incorporated in WY in 2017. In December, 2021, we filed a trademark application with
the USPTO for Uncle's KU Aloha.

Uncle's was started in 2013 by Paul and Barbara Logan as a gourmet dessert offering at
a farmer’s market on the North Shore of O’ahu. The combination of high quality, bold
flavors and lots of variety quickly caught on. Soon local retailers started requesting
Uncle’s to wholesale to them and this became the main pathway for growth as
restaurants, grocery stores, Whole Foods Market, US military commissaries and mini
markets, as well as tourist venues became partners. Today, Uncle’s is available at over
100 locations on Oahu and our sandwiches are offered in dozens of flavors, both
perennial and seasonal specials. In 2020, Uncle’s introduced a mini sized ice cream
sandwich with the same focus on quality, flavor and variety. This captures a current
major food trend towards smaller snack sized offerings.

In 2021, Uncle’s started building a production facility in Las Vegas to make and
distribute our sandwiches to the mainland. We should be up and running in 2022 and
already have agreements with dozens of locations to carry both our regular-sized
sandwiches as well as our new mini sandwiches.,

Competitors and Industry



The ice cream novelty business is dominated by multi-national players Nestle and
Good Humor with low cost, low quality, and minimal variety offerings.

Regional players that have gone national recently such as Cool Haus and Bubbies, are
offering higher-quality products.

Local artisanal scoop shops deliver very high quality and variety, but with limited
ability to scale in both volume and number of locations where they are available.

Uncle's is positioned right in the sweet spot of several key trends in the popular, fast-
growing ice cream category: super-premium ice cream sandwiches, available in
grocery stores for single-serve impulse purchase.

The market wants quality, taste, variety and convenience and Uncle's delivers.
Current Stage and Roadmap

Uncle's Ice Cream has profitably been doing business for 9 years and is one of the 20
fastest growing companies in Hawaii (2019, 2020, 2021) serving residents and visitors
on O’ahu.

In 2020 we began developing a new product line of single-serve, mini-sized ice cream
sandwiches, to an enthusiastic response from the market. After completing a
successful test-market with Whole Foods, we are in the process of rolling them out to
more of our wholesale customers.

In 2021, Uncle’s started building a production facility in Las Vegas to make and
distribute our sandwiches to the mainland. We should be up and running in mid-2022
and already have agreements with dozens of locations to carry both our regular sized
as well as our new mini sandwiches.

The Team

Officers and Directors

Name: Paul D Logan
Paul D Logan's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: President and Director
Dates of Service: June 22, 20153 - Present
Responsibilities: @Operations, Product Development, Production, Distribution
and Customer Service

Name: Barbara | Logan

Barbara ] Logan's current primary role is with the Issuer.



Positions and offices currently held with the issuer:

e Position: Director and Secretary/Treasurer
Dates of Service: June 22, 2013 - Present
Responsibilities: @ Brand and Marketing, Social Media & Customer Relations,
Accounting, Administration

Other business experience in the past three years:

e Employer: SENS Research Foundation
Title: Volunteer Board Member
Dates of Service: January 01, 2009 - Present
Responsibilities: Participate as a board member in ensuring the organization
adheres to the law and to its mission and is a good fiduciary of the funds it
receives and employs.

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 Common 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 you 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 yvou 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 ice cream industry. However, that may never happen or it
may happen at a price that results in you 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 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, manufacturing and
distributing ice cream novelties. Our revenues are therefore dependent upon the
market for ice cream novelties.

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.

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 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 projections we expected

Qur growth projections are based on an assumption that with a sufficient advertising
and marketing budget our products will be able to gain traction on the mainland at a
rate similar to what we experience in our original, Hawaii, market. It is possible that
our products will fail to gain market acceptance in this new region for any number of
reasons. If our products fail to achieve significant sales and acceptance in the
marketplace, this could materially and adversely impact the value of yvour 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 not outperform us or that our products will be preferred to any
existing or newly developed ones. It should further be assumed that competition will
intensify.

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, your investment in
the Company could be significantly and adversely affected.

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

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 may 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

Our ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), 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
While we rely on third parties to provide a few essential business functions for us,
including supplying us ingredients and packaging as well as retailing our products. 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.

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.



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
Paul D Logan 3,000,000 Common Stock 50.0%
Barbara | Logan  |3,000,000 Common Stock 50.0%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 497,674 of Common Stock,

Common Stock

The amount of security authorized is 10,000,000 with a total of 6,000,000 outstanding.
Voting Rights
one vote per one share

Material Rights
Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the "CEQ™), 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.

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 [nanIPO;

e Tothe company;

® 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:

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:
Revenues

In spite of its challenges, 2020 was another record year for Uncle’s with revenues of
787,868, representing 30% revenue growth over 2019 ($603,871), while gross profit %
and direct labor % remained constant. The year started slowly as COVID became the
dominant theme for the vear. Uncle’s signed up several new wholesale customers,
including a major grocery store chain, which provided enough sales growth to offset
the loss of some of the tourism dependent accounts. In 2021, revenues were 1,183,036,
growing 50% over 2020. Our accounts that depend on visitors saw a rebound in 2021 as
the island opened back up, especially during the prime summer season, and we also
saw a substantial growth in new locations that cater primarily to the visitor market.
Sales in the grocery store channels also grew throughout the year. Significantly, our
growth is not only due to adding new retailers, but to increasing sales to our existing
customers, indicating new and repeat consumer growth.

Cost of Sales

Cost of Goods Sold in 2020 and 2021 was 59% and 60% of revenues; $464,253 and
$711,561, respectively. In 2021, our cost of materials rose slightly as we faced some
supply interruptions but was mostly offset by a reduction in labor expense due to
efficiency increases.

Gross Margins

Gross profit in 2021 and 2021 was 41% and 40% of revenues; $323,615 and $471,475,
respectively.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits,
marketing expenses, rent and utilities, production supplies, and fees for professional
services. Expenses in 2021 were 24% of revenues vs 23% in 2020. Utilities costs were
39% higher than 2020, and we increased our spending in marketing. In addition, we



began investing in our mainland expansion, incurring some travel expense and
securing a location for the plant. Note that we have taken the maximum allowable
accelerated depreciation expense on new assets, representing $113,703 in 2020 and
$186,404 in 2021 that would otherwise have flowed through to Net Income.

Historical results and cash flows:

In 2021, the Hawaii operation had a positive cash flow of $130,279, while investment
in the Las Vegas plant was $237,858 cash out. Uncle’s has secured a $420,000 SBA 7a
loan for the expansion, of which we have vet to draw down $265,157. This will have a
positive effect on cash flow this year and allow us to complete the facility setup for the
new operations.

We expect the Hawaii operation's growth rates to continue as we reach the remaining
unaddressed market on Oahu and the neighbor islands. Uncle’s operations are
historically cash-positive, allowing us to invest for growth and our operational results
and cash flows should be similar to or better than in the past.

Additionally, our expansion to Vegas will be an implementation of the same business
model we used in Hawaii, but with many costs of doing business being lower on the
mainland. Our operational results and cash flows should be similar to or better than in
the past.

Liquidity and Capital Resources

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

We have a $100,000 line of credit from First Hawaiian Bank. As of 7/31/22, the
outstanding balance is $70,000, cash on hand is $103,712 and $265,157 remains
available of our 7a expansion loan through First Hawaiian Bank.

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 have generated or secured funding to complete the mainland facility and begin
production on a limited scale. The funds from this campaign would allow us to much
more quickly accelerate to the production volumes we anticipate. The proceeds would
fund initial inventory and receivable levels, marketing to create awareness and
demand, and expanding our distribution operation. While the campaign proceeds are
not critical to the company’s operations, they would greatly accelerate our expansion
into the new market.

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?)

Uncle’s operations are viable currently and cash flow positive; funds from the
campaign are not necessary to the viability of the company. If we raise the $1.07m, it
will be 78.2% or our total funds of $1.369m ($103.7K current cash on hand plus
$265.2K remaining 7a proceeds less $70K LOC repayment).

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

The viability of the company is not dependent on this raise.

Hawaii is and will remain cash flow positive; 0 net burn (MSG&A is $28,000). Non-
recurring expansion costs (eg, facility, initial inventory, equipment) to serve more of
the market on Oahu and the neighbor islands can be funded from the operation’s
current positive cash flow. However, this raise will allow us to accomplish this faster.
The resulting new business will be cash flow positive from day one (2023 MSG&A at
the expanded volumes will be $38,000).

It is possible to start the Nevada operation without this raise, but more slowly, and
less efficiently/profitably than would be possible.

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

In our current projections, to fund non-recurring start-up costs, such as initial
inventory and accounts receivable, Nevada's burn rate will be $45,000 for the first 2
months. A raise of $100,000 would allow us to to fund these costs. After that, the

operation is cash flow positive monthly and will be ever-to-date positive by month 5.
(2023 MSG&A will run $48,500.)

Achieving our maximum raise of $1.07m would allow us to ramp up market
penetration, new customer acquisition and revenues much more quickly, by allowing
for spending in the areas of sales and marketing, investment in more efficient
distribution, cost-savings with volume packaging and other purchases, as well as a
cash cushion of 4-6 months of MSG&A for contingencies.

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

Positive cash flow from operations is expected to continue in Hawaii and thereafter on
the mainland, therefore we don't anticipate needing additional sources of capital.



Indebtedness

¢ Creditor: First Hawaiian Bank
Amount Owed: $8,668.00
Interest Rate: 4.92%
Maturity Date: October 31, 0022

e Creditor: First Hawaiian Bank

Amount Owed: $3,009.00
Interest Rate: 4.43%
Maturity Date: September 30, 0022

e Creditor: First Hawaiian Bank

Amount Owed: $19,385.00
Interest Rate: 5.74%

Maturity Date: February 20, 0025

e Creditor: First Hawaiian Bank
Amount Owed: $38,617.00
Interest Rate: 5.75%

Maturity Date: February 20, 2025

e Creditor: First Hawaiian Bank
Amount Owed: $22,195.00
Interest Rate: 5.0%

Maturity Date: December 12, 2026

e Creditor: First Hawaiian Bank
Amount Owed: $84,728.00
Interest Rate: 5.75%

Maturity Date: January 20, 2029

¢ Creditor: First Hawaiian Bank
Amount Owed: $70,000.00
Interest Rate: 7.5%
Maturity Date: April 22, 2023

e Creditor: Whole Foods Market Svcs Inc.
Amount Owed: $23,508.00
Interest Rate: 5.0%
Maturity Date: March 12, 0024

¢ Creditor: SBA
Amount Owed: $143,566.00
Interest Rate: 3.75%
Maturity Date: June 12, 0050



Related Party Transactions

e Name of Entity: Hawaii's Special / North Shore Coffee Roasters
Names of 20% owners: David Delventhal
Relationship to Company: Hawaii's Special / North Shore Coffee Roasters is a
vendor to Uncle's Ice Cream and is owned by David Delventhal, Paul Logan's
brother.
Nature / amount of interest in the transaction: We purchase ingredients used to
make ice cream (ie, roasted coffee beans) from Hawaii's Special / North Shore
Coffee Roasters.
Material Terms: In 2021, Uncle's purchases from Hawaii's Special / North Shore
Coffee Roasters were $6,165, paid on delivery.

Valuation

Pre-Money Valuation: $12,900,000.00

Valuation Details:

Uncle’s Hawaii has been in operation for 9 years as a wholesale manufacturer
supplying ice cream sandwiches to currently over 100 wholesale retail customers. This
operation has been profitable since inception and has been one of Hawaii’s Fastest 50
growing companies 4 years running. We will continue to service the Hawaii market
from the Oahu facility, but with the high cost of ingredients, labor, and everything in
Hawail we cannot supply off-island customers from here.

For the past 6 years, one of our largest customers (18% of revenue) has been Whole
Foods Market (WFM). We currently sell our sandwiches in their 3 Oahu locations. For
over a year, WFM has been asking us to sell our products to their mainland stores and
they have given us a letter of interest to sell to their 58 stores in their South Pacific
region (SoPac) which includes southern Nevada, Arizona and southern California.
Initially, the Vegas manufacturing facility will serve these stores as the beachhead and
initial focus of our mainland expansion. In Hawaii, we also sell to ABC stores and hope
to supply their Las Vegas stores as well. Additionally, we sell to the US military at all
of their bases in Hawaii and they have expressed interest in having us supply their
mainland outlets. So to start, we have a healthy foundation of customers lined up that
will provide our initial revenues and growth.

The power of our Hawaii experience is highlighted in the following areas:

1. Years of product development so that we have flavors with exceptional track
records

2. Years of experience with production systems and methods



3. Ability to profitably manufacture product in an extremely high cost environment
(Hawaii)

4. Accumulated actual cost data from previous years so that financial performance for
future growth is based on fact and not guesswork

5. A successfully developed distribution system that eliminates the middle man, gives
us a direct relationship with each of our customers and lowers cost

6. Outstanding relationships with our Hawaii customers such that they are asking us
to expand and are opening their mainland outlets to us.

To create our pro forma projections, we used the historical sales data that we have
from selling into the 3 WFM locations in Hawaii. These 6 years of actual sales gave us a
basis for average monthly sales and growth rates per store, which we then
extrapolated out for the initial 58 WFM locations. These sales are the only customer
revenues projected in this proforma, yielding a conservative year one result. Revenue
growth thereafter is based on our average historical experience here in Hawaii -
growth in number of retailers as well as sales per location.

Our expenses were also based on our Hawaii experience and tweaked for the realities
of the costs in Vegas. For example, electricity costs $.41/KWH in Hawaii but only
$.098/KWH in Vegas and rent is $1.20 per sq ft. in Hawaii and in Vegas it will be $0.86
per sq. ft. So, we expect the overall expense ratio to be favorable in Vegas versus what
we have in Hawaii. Our figures for COGS represent a 15% savings over what we spend
in Hawaii (currently, 90% of our raw materials are shipped in from the mainland).
Also, labor is reduced per output vs. Hawaii as we currently have little to no
automation in the Hawaii production system and in Vegas we have purchased
equipment to automate and scale our production greatly, thereby reducing the labor
percentage. All of our MSG&A items were looked at in this fashion.

Qur initial mainland sales region has 24 times the population and 27 times the annual
tourist visits that we experience in Hawaii. Our 2023 projections for Las Vegas
represent a conservative 2.4 times our current Hawaii volume. As we’ve experienced in
the islands, there is plenty more opportunity with additional market segments such as
grocery store chains, mini market operations, casinos, tourist venues, corporate
events, etc. We believe we have a solid, profitable basis to begin our mainland
expansion and a large upside potential once we successfully satisfy our initial
customer request.

In Hawaii, our current facility is operating close to 100% capacity and our Oahu
expansion project will increase this by 2 to 2.5 times. This additional bandwidth will
allow us to serve more retailers on Oahu, begin distribution to the neighbor islands
and expand our popular mini sandwich product line. We're expecting revenues in
Hawaii of $1,976,228 in 2023.

The new facility in Las Vegas is sized for a single shift capacity of $8 million per year
and, with a second shift, $14.5 million. We will self-distribute sales to NV and AZ



customers and initially, deliveries will be made through a 3rd party distributor in
California. Revenues are anticipated to be $3,387,940 in 2023 and grow at 60% in 2024.
After being a vendor to Whole Foods for 6 years, we feel our data validates our
projections for their mainland locations.

Valuations in the consumer packaged goods food category typically range from a low
of 9x to a high of 17x EBITDA, with a median of 13x. (Reference Statista and Valuation
Research reports). Given Uncle’s 2023 EBITDA is projected to be $1,258,000 on
revenues of $5,364,000, our valuation of $12,900,000 is on the low end of this range.

This pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock, if any, is converted fo common
stock; (i) all outstanding options, warrants, and other securities, if any, with a right to
acguire shares are exercised; and (iii) any shares reserved for issuance under a stock
plan, if any, are issued. The Company set its valuation internally, without a formal
third-party independent evaluation.

THE OFFERING MATERTALS MAY CONTAIN FORWARD-LOOKING STATEMENTS
AND INFORMATION RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS
BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING
STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND
INFORMATION CURRENTLY AVAILABLE TO THE COMPANY'S MANAGEMENT.
WHEN USED IN THE OFFERING MATERIALS, THE WORDS “ESTIMATE,” “PROJECT,”
“BELIEVE,” "ANTICIPATE,” “INTEND,” "EXPECT"” AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE
FORWARD LOOKING STATEMENTS. THESE STATEMENTS REFLECT
MANAGEMENT'S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE CONTAINED IN THE
FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO PLACE
UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK
ONLY AS OF THE DATE ON WHICH THEY ARE MADE. THE COMPANY DOES NOT
UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE FORWARD-
LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH
DATE OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.65 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing
36.5%
We're excited to put these funds right to work letting our newest local
consumers know Uncle's is in town and getting folks their first bites of our ice



cream sandwich goodness. We know that once people try our sandwiches, they
get it. They return for more and they tell their friends.

o Working Capital
25.0%
These funds will provide a crucial cash runway, allowing us to weather any
unexpected fluctuations in our projections, and to take advantage of unexpected
opportunities that may arise.

o Distribution
35.0%
Creating a distribution system to allow us to provide our products directly to our
wholesale partners as we do in Hawaii, including personnel and delivery vehicles
to cover the region.

If we raise the over allotment amount of $1,069,999.10, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

®» Marketing
40.0%
Marketing efforts center around tasting programs, exposing products to
customers through food festivals and events and strong social media campaigns

o Working Capital
15.0%
These funds will provide a crucial cash runway, allowing us to weather any
unexpected fluctuations in our projections, and to take advantage of unexpected
opportunities that may arise.

e [istribution
20.0%
Creating a distribution system to allow us to provide our products directly to our
wholesale partners as we do in Hawaii, including personnel and delivery vehicles

to cover the region.

o Hawaiil Expansion
21.5%
Complete the build out of our new expansion space at our Hawaii facility. This
will provide us the capacity to expand across all the islands of Hawaii

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

Regulatory Information



Disqualification

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

Compliance Failure

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

Ongoing Reporting

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

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

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

(2) 1t 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/unclesicecream

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 Uncle's Ice
Cream

[See attached]



WiLFrep E. BUCHER

CeErRTIFIED PuBLIC ACCOUNTANT
1003 BISHOP STREET * PAUAHI TOWER SUITE 2180
HONOLULU, HAWAII 96813
(B08) S28-4146

INDEPENDENT ACCOUNTANT’S REPORT

To Management
Uncle’s lece Cream

I have reviewed the accompanying financial statements of Uncle’s Ice Cream (an S corporation),
which comprise the balance sheet as of December 31, 2020, and the related statement of income
and retained earnings for the year 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 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, I 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

My 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 me to perform procedures to obtain
limited assurance as a basis for reporting whether I am aware of any material modifications that
should be made to the financial statements for them to be in accordance with the accounting
principles generally accepted in the United States of America. I believe that the results of my
procedures provide a reasonable basis for my conclusion.

[ am required to be independent of Uncle’s Ice Cream and to meet my other ethical
responsibilities, in accordance with the relevant ethical requirements related to my review.

Basis for Qualified Conclusion

A statement of cash flows for the year ended December 31, 2020, has not been presented.
Accounting principles generally accepted in the United States of America require that such a
statement be presented when financial statements purport to present financial position and results
of operations.

CPA)

America Counts on CPAs®



Qualified Conclusion

Based on my review, except for the effect of the matter described in the Basis for Qualified
Conclusion paragraph, 1 am not aware of any material modifications that should be made to the
accompanying financial statements,

Q) £ fhueelor
Wilfred E. Bucher
Certified Public Accountant

Honolulu, HI
June 10, 2022



Uncle's Ice Cream
Balance Sheet

—

December 31, 2020

ASSETS
Current Assets
Cash in Banks b 209.473.47
Cash on Hand 1L418.00
Accounts Receivable-Trade 45,607.75
Inventory 15,499.00
Prepaid Expenses 10,535.83
Deposits 6,007.96
Total Current Assets $ 288.542.01
Property, Plant & Equipment
Production Equipment $ 131,552.28
Machinery & Equipment 22.866.19
Freezers 133,814.73
Leasehold Improvements 51,755.03
Vehicles 78,333.97
Office Equipment 4,736.65
Less: Accumulated Depreciation (328,403.68)
Total Property, Plant & Equipment 94,655.17
TOTAL ASSETS b 383,197 18

See Accountant's Report



Current Liabilities
Accounts Payable-Trade
Credit Cards Payable
Payroll Taxes Payable
Notes Payable-Current Portion

Total Current Liabilities

Long-Term Liabilities
MNote Payable - EIDL-SBA
Note Payable - PPP Loan
Notes Payable - First Hawaiian Bank
Less: Current Portion

Total Long-Term Liabilities

Total Liabilities

Equity

Common Stock
Retained Earnings

Total Equity

TOTAL LIABILITIES & EQUITY

Uncle's Ice Cream
Balance Sheet
December 31, 2020

LIABILITIES & EQUITY

2,298.70
24,728.31
13.264.12
41,798.32

151,555.00
35,400.00

125,867.50

(41,798.32)

600.00
29.483.55

$ 82,089.45

271,024.18

See Accountant's Report

b 353,113.63

30,083.55

§ 383,197.18



Uncle's Iee Cream

Statement of Income and Retained Earnings
For the Year Ended December 31, 2020

Income
Sales - Wholesale Y 773,092.94
Sales - Retail 14,774.74
Total Income $ 787.867.68

Cost of Goods Sold
Materials h 219.867.16
Rovalties 2,408.39
Labor 206,226.59
Trucking & Delivery 35,751.01

Total Cost of Goods Sold 464,253.15

Gross Profit $ 323.614.53

Operating Expenses (182,089.70)

Net Operating Income 5 141,524.83

Other Expenses

Interest Expenses 10,964.63
Depreciation Expenses 126,060.12

25

Total Other Expenses (137,024.75)

Other Income
Credit Card Cash Back $ 2,805,905
Chamber of Commerce COVID Reimbursement 10,000.00
Hawaii Small Business Grants 20,000.00
Miscellaneous Income 25.35

EIDL Grant 10,000.00

Total Other Income ' 42.921.30

Net [ncome % 47.421.38

Retained Earnings (Deficit) 1-1-2020 (16,937.83)
Less: Stockholders Distribution (1,000.00)

Total Retained Earnings b 29 483.55

See Accountant's Report



Operating Expenses

Accounting Expenses
Advertising

Auto Expenses

Bank Charges & Fees
Culture & Engagement
Dues & Fducation
Insurance

Kitchen Supplies & Utensils
Legal & Professional
Office Supplies

Payroll Expenses
Postage

Rent & Lease

Repairs & Maintenance

Retail Booth Costs
Taxes & Licenses
Tools & Supplies
Telephone
Utilities
Donations

Total Operating Expenses

Uncle's Iee Cream
Schedule of Operating Expenses
For the Year Ended December 31, 2020

8,311.87
2,155.62
5,877.96
696.16
1,273.99
1,821.44
2,878.76
13,052.84
960.73
4,134.39
56,952.19
2,497.90
34,219.38
2,349.29

2,354.27
1,266.99
994.74
4,171.44
35,627.24

492.50

See Accountant's Report

$

182,089.70



Uncle’s [ce Cream
Notes to the Financial Statements

December 31, 2020

Note |  ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization

Uncle’s Ice Cream (a Wyoming corporation) was formed on August 29, 2017, The Company
manufactures and sells ice cream products mainly to retailers as wholesale sales.

Basis of Accounting

The accompanying financial statements have been prepared using the accounting principles
generally accepted in the United States of America.

Revenue Recognition

Revenue from the sale of merchandise is recognized, whether wholesale or retail, when the sale
occurs.

Use of Estimates

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 certain reported amounts and disclosures in the financial statements,
Actual results could differ from those estimates.

Property and Equipment

Property and equipment are stated at cost. Depreciation is computed using the Modified
Accelerated Cost Recovery System (MACRS) method over estimated useful lives of three to
seven years for equipment and thirty-nine years for commercial property. Assets are reviewed
for impairment whenever events or changes in circumstances indicate that their related carrying
amounts may not be recoverable. Major improvements and expenditures for property and
equipment in excess of $2,500 are capitalized. Repair and maintenance costs are expensed.



Uncle’s [ce Cream
Notes to the Financial Statements

December 31, 2020

Income Taxes

Uncle’s Iee Cream has elected, under applicable provisions of the Internal Revenue Code, to be
treated as a Subchapter S Corporation for income tax purposes. Under those provisions the
stockholders are individually taxed on the Company’s taxable income. Therefore, no provision
or liability for federal or state income taxes has been included in the financial statements.
Management is not aware of any uncertain tax positions.

Related Parties

Uncle’s Ice Cream has related party transactions throughout the year. The related party 15 a
brother to one of the owners of the Company. The related party i1s a vendor of the Company and
purchases ingredients used in the manufacturing of ice cream products. Management and the
related party believe all transactions to be arms length transactions.



WiLFreD E. BucHER

CERTIFIED PUuBLIC ACCOUNTANT
1003 BISHOP STREET * PAUAHI TOWER SUITE 2160
HOMOLULU, HAWAII S&8&13
(B08) B2B-4146

INDEPENDENT ACCOUNTANT’'S REPORT

To Management
Uncle’s Ice Cream

I have reviewed the accompanying financial statements of Unele’s Ice Cream (an S corporation),
which comprise the balance sheet as of December 31, 2021, and the related statement of income
and retained earnings for the year then ended, and the statement of cash flows for the year 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 management. A
review is substantially less in scope than an audit, the objective of which 1s the expression of an
opinion regarding the financial statements as a whole. Accordingly, [ 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.
Management is also responsible for 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

My 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 me to perform procedures to obtain
limited assurance as a basis for reporting whether I am 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. I believe that the results of my
procedures provide a reasonable basis for my conclusion.

1 am required to be independent of Uncle’s Ice Cream and to meet my other ethical
responsibilities, in accordance with the relevant ethical requirement related to my review.

CPA

America Counts on CPAs"



Accountant’s Conclusion

Based on my review, I am 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.

SN, 2 tucler
Wilfred E. Bucher
Certified Public Accountant

Honolulu, HI
July 11, 2022



Uncle's Ice Cream
Balance Sheet

December 31, 2021
ASSETS

Current Assets

Cash in Banks 5 86,690.22

Cash on Hand 16.621.50

Accounts Receivable-Trade 51.958.60

Inventory 26,462.00

Prepaid Expenses 6,580.40

Deposits 17,054.41

Total Current Assets $ 205,367.13

Property, Plant & Equipment

Production Equipment h 153,703.21

Machinery & Equipment 51,413.69

Freezers 301,081.23

Leasehold Improvements 127.681.13

Vehicles 78,333.97

Office Equipment 8.360.07

Less: Accumulated Depreciation (520,999.68)

Total Property, Plant & Equipment 199,573.62

TOTAL ASSETS $ 404,940.75

See Accountant's Report



Current Liabilities
Accounts Payable-Trade
Credit Cards Payable
Accrued Expenses
Payroll Taxes Payable
Notes Payable-Current Portion

Total Current Liabilities

Long-Term Liabilities
Note Payable - EIDL-SBA
Note Payable - First Hawaiian Bank
Mote Payable - WFM LPLP
Note Payable - CIT-ABM Cap Lease
Less: Current Portion

Total Long-Term Liabilities

Total Liabilities
Equity

Common Stock
Retained Earnings

Total Equity

TOTAL LIABILITIES & EQUITY

Unecle's Ice Cream
Balance Sheet

December 31, 2021

LIABILITIES & EQUITY

28,043.12

725.77
11,433.20
69,259.68

147.576.06

114,179.16
29,840.42
28,907.05

(69,259.68)

600.00
43,635.97

109.461.77

251,243.01

See Accountant's Report

360,704.78

44,235.97

404,940.75




Income
Sales - Wholesale
Sales - Retail

Total Income

Cost of Goods Sold
Materials
Rovalties
Labor
Trucking & Delivery

Total Cost of Goods Sold

Gross Profit

Operating Expenses

Net Operating Income

Other Expenses
Interest Expense

Depreciation Expense

Total Other Expenses

Other Income
Credit Card Cash Back
PPP Loan Forgiveness

Miscellaneous Income

Total Other Income

Net Income

Retained Earnings 1-1-2021

Total Retained Earnings

Uncle's Iee Cream
Statement of Income and Retained Earnings

For the Year Ended December 31, 2021

$  1,155,999.08
27,036.95

$  360,011.91
4,334.00
281.151.81
66,063.28

5 15,889.96
192,596.00

b 2,737.85
35,400.00
384.43

See Accountant's Report

$  1,183,036.03
711,561.00

$  471,475.03
(287,358.93)
§  184,116.10
(208,485.96)
38,522.28

$ 14,152.42
29.483.55

$ 43,635.97



Uncle's Iee Cream
Statement of Cash Flows

For the Year Ended December 31, 2021

Cash Flows From Operating Activities
Met Income

Adjustments to Reconcile Net Income to Net Cash

Provided by Operating Activities:
Depreciation Expense
Increase in Accounts Receivable-Trade
Increase in Inventory
Increase in Prepaid Expenses & Other Assets
Increase in Accounts Pavable-Trade
Decrease in Accrued Liabilities

Net Cash Provided by Operating Activities

Cash Flows From Investing Activities
Purchase of Equipment
Purchase of Leasehold Improvements

Net Cash Used by Investing Activities

Cash Flows From Financing Activities
Repayment of Long-Term Debt
Forgiveness of PPP Loan
Proceeds from Long-Term Debt

Net Cash Provided by Financing Activities

Net Decrease In Cash

Cash At Beginning of Year

Cash at End of Year

See Accountant's Report

14,152.42

192,596.00
(6,350.85)

(10,963.00)
(7.091.02)
25,744.42

(25.833.46)

182,254.51

(221,588.35)
(75,926.10)

(297,514.45)

(15.667.28)
(35,400.00)
58,747.47

7,680.19

(107,579.75)

210,891.47

103,.311.72



Unecle's Ice Cream

—— = L EEp

For the Year Ended December 31, 2021

See Accountant's Report

Operating Expenses
Accounting Expenses $ 4,504.90
Advertising 17,760.86
Auto Expenses 10,296.56
Bank Charges & Fees 1,732.08
Culture & Engagement 10,109.99
Dues & Education 1,787.12
Insurance 6,565.00
Kitchen Supplies & Utensils 15,402.95
Legal & Professional 9.430.82
Office Supplies 4,098.95
Payroll Expenses 72.241.66
Freight Out 2,493.02
Rent & Lease 51,962.78
Repairs & Maintenance 7.680.64
Retail Booth Costs 895.00
Taxes & Licenses 1,595.09
Tools & Supplies 1.081.29
Travel 12,819.55
Telephone 5,255.12
Utilities 49.514.55
Donations 131.00
Total Operating Expenses b 287,358.93



Uncle’s Ice Cream

Notes to the Financial Statements

December 31, 2021
Note 1 ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Oreanization

Uncle’s Ice Cream (a Wyoming corporation) was formed on August 29, 2017. The Company
manufactures and sells ice cream products mainly as wholesale sales.

Basis of Accounting

The accompanying financial statements have b