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MName of issuer:

Caribbean Smooth, LLC

Legal status of issuer:
Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: GA
Date of organization: 3/24/2014

Physical address of issuer:

2770 Lenox Road
Atlanta GA 30324

Website of issuer:

http://ou-oui.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[J Common Stock
[ preferred Stock
[JDebt

Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted

Yes
[ONo

If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[J First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer



Maximum effering amount (if different from target offering amount);

$250,000.00

Deadline to reach the target offering amount:

3/18/2021

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

1

Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $58,030.00 $126,068.00
Cash & Cash Equivalents: $10,881.00 $45,937.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $0.00 $0.00
Long-term Debt: $214,511.00 $215,929.00
Revenues/sales; $33,744.00 $97,652.00
Cost of Goods Sold: $28,233.00 $76,891.00
Taxes Paid: $642.00 $654.00

Net Income: ($66,620.00) ($67,494.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, M, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT. VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question
and any notes, but not any instructions thereto, in their entirety. If disclosure in
response to any question is responsive to one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or omit the

question or series of questions.

Be very careful and precise in answering all questicns. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future. 1f
any answer requiring significant information is materially inaceurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable
to investors based on that information.

THE COMPANY

1. Name of issuer:

Caribbean Smooth, LLC

COMPANY ELIGIBILITY

2.[“] Check this box to certify that all of the following statements are true for the issuer.

Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

Not an investment company registered or required to be registered under the
Investment Company Act of 1940

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(8) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting reguirements of Rule 202 of Regulation Crowdfunding?

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a similar
status or performing a similar function) of the issuer.

Principal Occupation faln Yoar Jolnad as
Director e i Employer Director
. Managing Caribbean
Nigel Wal 2014
foel Walwyn Member/CEO  Smooth, LLC
Principal Shared Visi
Douglas Jackson nncipa arec vISion 2015

Cofounder Marketing



Clinical Pharmacy Kaiser

2015
Administration Permanente

Dr. Scott Cooper

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Pravide the following information about each officer (and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions. Held Year Joined
Nigel Walwyn President 2014
Nigel Walwyn CEO 2014

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TQ QUESTICN 5: For purposes of this Question 5, the term officer means a president,

viee president, seeretary, treasurer or prineipal finan

ial offioer, comprroller o prinsinel acosunting

officer, and any person that routinely performing similar furctions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
equity securities, calculated on the basis of voting power.

Name of Holder No. and Class % of Voting Power
of Securities Now Held Prior to Offering
Nigel Walwyn 1222000.0 Class A Units 100.0

INSTRUCTION TC QUESTION 6: The above information must be provided as of a date that is no

more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or indirectly has

or shares the voting power, which includes the power to vote or to direct the voting of such securities.

If the person has the right to acquire voting pewer of such securities within 60 days, including
through the exercise of any option, warrant or right, the conversion of a security, or other
arrangement, or if securities are held by @ member of the family, threugh cerporations or

' T o0 ST i
partnerships, or otherwise in a manner that would allow a person to direct or control the voting of the

securities (or shars in such direction or contral — as, for example, @ co-trustes) they should be
ineluded as being *beneficially owned” You should include an explanation of these circumstances in

a footnote to the “Number of and Class of Securities Now Held.” To caleulate outstanding voting

equity securities, assume all outstanding options are exercised and all outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7: Wefunderwill provide your company’s Wefunder profile as an

appendix (Appendix A) to the Form C in PDF format. The submission wi

nelude all Q%A items and

ed.

“read mere” links in an un-collapsed format. All videos will be transer

This Maaris that dny iormiaRan provided i your WeRinder profilewill e providedto the SEC T
response to this question. As a result, your company will be potentially liable for misstatements and
omissions in your profile under the Securities Act of 1933, which requires you to provide material
information related to your business and anticipated business plan. Please review your Wefunder
profile carsfully to ensure it provides all material information, is not false or misleading, and does

not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

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 vy or adeq y of this d nt.

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.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an investment in the issuer speculative or risky:

The company’s formulations are protected trade secrets with confidentiality
agreements. There are no patents. We may not be able to prevent the
unauthorized disclosure or use of our proprietary knowledge or other trade
secrets by consultants, vendors, former employees and current employees,
despite the existence of nondisclosure and confidentiality agreements and other
contractual restrictions. These individuals may breach these confidentiality
agreements and our remedies may not be adeqguate to enfarce these agreements.
Disputes may arise concerning the ownership of intellectual property or the
applicability or enforceability of these agreements, and these disputes may not be
resolved in our favor. Furthermore, our competitors may independently develop
trade secrets and proprietary products similar to ours.

The Company is dependent upon its management team as described in this Form
C. Without the services of these individuals (especially Nigel Walwyn, the creator
of the Company’s product formulations and the Company’s Founder and Chief
Executive Officer), the growth, progress, and overall success of the Company may
be adversely affected. The Company has not purchased any insurance policies
with respect to Mr. Walwyn or any of other key personnel in the event of their
death or disability. Therefore, if any of these personnel die or become disabled
(especially Mr. Walwyn), the Company will not receive any compensation to assist



with such person’s absence which may materially jeopardize the Company’s
continued operations.

Our products use real fruits that are subject to market forces that impact
commodities. They include seasonal and climatic factors and market prices.

In the United States, we will sell our products principally to wholesalers for resale
to retail outlets including grocery stores, package liquor stores, club and discount
stores and restaurants. The replacement or poor performance of our major
wholesalers, retailers or chains or our inability to collect accounts receivable from
our major wholesalers, retailers or chains could materially and adversely affect
our results of operations and financial condition. Distribution channels for
beverage alcohol products have been censolidating in recent years. In addition,
wholesalers and retailers of our products offer products which compete directly
with our products for retail shelf space and consumer purchases. Accordingly,
there is a risk that wholesalers or retailers may give higher priority to products of
our competitors. In the future, our wholesalers and retailers may not continue to
purchase our products or provide our products with adequate levels of
promotional support.

Scaling our operations starting with our next preduction run will depend on
securing additional outside capital to meet consumer demand.

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(z)(3), which
provides temporary relief from certain financial information requirements by
allowing

issuers to provide financial information certified by the principal executive
officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.

The Company can offer no guarantee that future results will conform to the
projections. Our operations are subject to all risks inherent in an early stage
business enterprise operating in a competitive market. Our financial

projections represent our expectations of future performance based on
assumptions, estimates and judgments; however, actual future Company
performance may be significantly different and will depend on future conditions
and events which cannot be reliably forecast. Accordingly, these projections
should be considered solely illustrative and should not be relied upon for the
purpose of making investment decisions.

A variety of factors may cause our operating results to fluctuate

significantly. Many of these factors are outside of our contrel. They include:

the effectiveness of our product launch and sales and marketing

campaign; market acceptance of our product; our ability to develop new
products; the amount and timing of operating costs and capital expenditures;
introduction by competitors of new or enhanced products; price competition; and
fluctuations in general economic conditions as well as economic conditions
specific to our industry. One or more of these factors could materially and
adversely affect our operating results in future periods. These factors could have
a material adverse impact on our ability to implement our business plan, achieve
our financial projections or achieve profitability.

Although the Company believes that our business goals are achievable, there can
be no assurance that our business model will be an accurate representation of
future events or that the business goals will be achieved. If such goals are

not achieved, we may suffer severe financial hardship.

In the United States and in other countries in which we may operate, we will be
subject to excise and other taxes on beverage alcohol products in varying
amounts which have been subject to change. Significant increases in excise taxes
on beverage alcohel products could materially and adversely affect our financial
condition or results of operations. Recently, many states have considered
proposals to increase, and some of these states have increased, state alcohol
excise taxes. In addition, the beverage alcohol products industry is subject to
extensive regulation by federal, state, local and foreign governmental agencies
concerning such matters as licensing, trade and pricing practices, required
labeling and advertising. New or revised regulations or increased licensing fees,
requirements or taxes could have a material adverse effect on our financial
condition or results of operations.

The image and reputation of our products may be impacted for various reasons
including litigation, complaints from regulatory bodies, or consumers resulting
from quality failure, illness, or other health concerns. Such concerns, even

when unsubstantiated, could be harmful to our image and the reputation of
our products.

COVID-19 can materially impact our business. It is unclear how long the COVID-19
pandemic will last and to what degree it could hurt our ability to generate
revenues. For example, it could complicate our ability to procure materials and
partnerships needed for production, or impact our ability to distribute to
customers. There may be other effects stemming from this pandemic that are
deleterious to our company which we have not yet considered.

Although there have been modest increases in consumption of beverage alcohol
products in our product category, there have been periods in the past in which
there were substantial declines in the overall per capita consumption of beverage
alcohol products in the United States and other markets in which we may
participate. A limited or general decline in consumption in one or more of our
product categories could occur in the future due to a variety of factors, including:
a general decline in economic conditions; increased concern about the health
consequences of consuming beverage alcohol products and about drinking and
driving: a trend toward a healthier diet including lighter, lower calorie beverages
such as diet soft drinks, juices and water products; the increased activity of anti-
alcohol consumer groups: and increased federal, state or foreign excise and other
taxes on beverage alcohol products.

The Company presently has limited operating capital and is dependent upon
receipt of proceeds from this offering or elsewhere, to develop its business as
intended. Upon completion of the offering, even if the maximum aggregate
offering amount is received, the amount of capital available to the Company will
be limited to the amount raised.

In order to achieve the Company’s near and long-term goals, the Company will
need to procure funds in addition to the amount raised in the offering. There is no
guarantee the Company will be able to raise such funds on acceptable terms or at
all. If we are not able to raise sufficient capital in the future, we may not be able
to execute our business plan. our continued operations will be in ieopardv and we



may be forced to cease operations and sell or otherwise transfer all or
substantially all of our remaining assets, which could cause investors to lose all or
a portion of their investment.

We are in a highly competitive industry and the dollar amount and unit volume of
our sales could be negatively affected by our inability to maintain or increase
prices, changes in geocgraphic or product mix, a general decline in beverage
alcohol consumption or the decision of our wholesale customers, retailers or
consumers to purchase competitive products instead of our products. Wholesaler,
retailer and consumer purchasing decisions are influenced by, among other
things, the perceived absolute or relative overall value of our products, including
their quality and pricing, compared to competitive products. Unit volume and
dollar sales could also be affected by pricing, purchasing, financing, operational,
advertising or promotional decisions made by wholesalers and retailers which
could affect their supply of, or consumer demand for, our products. We could also
experience higher than expected selling, general and administrative expenses if
we find it necessary to increase the number of our personnel or our advertising or
promotional expenditures to maintain our competitive position or for other
reasons.

The Company may not have the internal control infrastructure that would meet
the standards of a public company, including the requirements of the Sarbanes
Oxley Act of 2002. As a privately held (non-public) Company, the Company is
currently not subject to the Sarbanes Oxley Act of 2002, and it's financial and
disclosure controls and procedures reflect its status as a development stage, non-
public company. There can be no guarantee that there are no significant
deficiencies or material weaknesses in the quality of the Company’s financial and
disclosure controls and procedures. If it were necessary to implement such
financial and disclosure controls and procedures, the cost to the Company of such
compliance could be substantial and could have a material adverse effect on the
Company’s results of operations.

As an early-stage company, we may implement new lines of business at any time.
There are substantial risks and uncertainties associated with these efforts,
particularly in instances where the markets are not fully developed. In developing
and marketing new lines of business and/or new products and services, we may
invest significant time and resources. Initial timetables for the introduction and
development of new lines of business and/or new products or services may not
be achieved, and price and profitability targets may not prove feasible. We may
not be successful in introducing new products and services in response to
industry trends or developments in consumer demand, or those new products
may not achieve market acceptance. As a result, we could lose business, be
forced to price products on less advantageous terms to retain or attract
customers or be subject to cost increases. As a result, our business, financial
condition or results of operations may be adversely affected.

Management of the Company may, out of funds lawfully available therefor,
declare distributions to be distributed to members of the Company. Any capital
used to pay distributions detracts from the capital available for the Company to
deploy in developing its business. Diverting the funds from the Company’s
operations may put the Company at a significant disadvantage in comparison to
its competitors who do not make similar distributions or dividend payments. This
disadvantage may have an adverse impact on the operations and financial
conditions of the Company.

Operational risks, such as misconduct and errors of the Company’s employees or
entities with which we do business, are difficult to detect and deter and could
cause us reputational and financial harm. The Company’s employees and agents
could engage in misconduct which may include conducting in and concealing
unauthorized activities, improper use, or unauthorized disclosure of confidential
information. It is not always possible to deter misconduct by the Company's
employees and independent contractors, and the precautions the Company takes
to prevent and detect this activity may not be effective in all cases. The
Company’s ability to detect and prevent errors or misconduct by entities with
which we do business may be even more limited. Such misconduct could subject
the Company to financial losses or regulatory sanctions and materially harm our
reputation, financial condition, and operating results.

Our reputation and the quality of our brand are critical to our business and
success in existing markets and will be critical to our success as we enter new
markets. Any incident that erodes consumer loyalty for our brand could
significantly reduce its value and damage our business. We may be adversely
affected by any negative publicity, regardless of its accuracy. Also, there has been
a marked increase in the use of social media platforms and similar devices,
including blogs, social media websites and other forms of internet-based
communications that provide individuals with access to a broad audience of
consumers and other interested persons. The availability of information on social
media platforms is virtually immediate as is its impact. Information posted may be
adverse to our interests or may be inaccurate, each of which may harm our
performance, prospects or business. The harm may be immediate and may
disseminate rapidly and broadly, without affording us an opportunity for redress
or correction.

Macroeconemic conditions and fluctuations in industry capacity can create
changes in prices, sales volumes, and margins for our products. Prices for our
products are driven by many factors, including demand for our products, industry
capacity and decisions made by other producers with respect to capacity, and
other competitive conditions in our industry. These factors are affected by general
global and domestic economic conditions. We have little influence over the timing
and extent of price changes of our products, which may be unpredictable and
volatile. If supply exceeds demand, industry operating conditions deteriorate or
other factors result in lower prices for our products, our earnings and operating
cash flows would be harmed.

Our primary product ingredients are fruit and rum. The cost of our product’s
ingredients may, at times, fluctuate greatly because of factors such as shortages
or surpluses created by market or industry conditions. Although we may raise the
selling prices of our products in response to ingredient price increases,
sometimes ingredient prices may increase so quickly or to such levels that we
may be unable to pass the price increases through to our customers on a timely
basis, which may adversely affect our operating margins. We cannot give
assurance that we will be able to pass such price increases through to our
customers on a timely basis and maintain our margins in the face of ingredient
cost fluctuations in the future.



Additionally, price increases on our products may be reguired to help offset
increases in other operating costs as well, such as freight, production and bottling
costs and insurance. Although we will seek to realize the full benefit of these
announced price increases, our ability to do so will be dependent on numerous
factors, such as customer acceptance of these increases, market dynamics
including supply and demand, and contractual commitments that may prescribe
the timing and amount of future price increases, without direct market
correlation. For all these reasons, we may not be able to realize the full benefits of
pricing increases that we announce and work to implement.

General global and domestic economic conditions directly affect the levels of
demand and production of consumer goods, levels of employment, the availability
and cost of credit, and ultimately, the profitability of our business. If economic
conditions deteriorate and result in higher unemployment rates, lower disposable
income, unfavorable currency exchange rates, lower corporate earnings, lower
business investment, and lower consumer spending, we may experience lower
demand for our preducts, which is largely driven by demand for products of our
customers which utilize our products. If economic conditions result in higher
inflation, we may experience higher production and transportation costs, which
we may not be able to recover through higher prices or otherwise.

Our business depends on continuous operation of our contracted facilities. Any of
our productions facilities, or any of the machines within such facilities, could
cease operations unexpectedly for a significant period of time due to a number of
events, including: unscheduled maintenance outages; prolonged power failures;
equipment or information system breakdowns or failures; disruption in the supply
of raw materials, such as fruits, rum or other ingredients; a spill or release of
pollutants or hazardous substances; closure or curtailment related to
environmental concerns: labor difficulties: disruptions in the transportation
infrastructure, including roads, bridges, railroad tracks, and tunnels; fires, floods,
earthquakes, hurricanes, pandemics or other catastrophic events; terrorism or
threats of terrorism; and other operational problems.

Unless the Company has agreed to a specific use of the proceeds from an
offering, the Company's management will have considerable discretion over the
use of proceeds from their offering. You may not have the opportunity, as part of
your investment decision, to assess whether the proceeds are being used
appropriately. The Company’s success will be substantially dependent upon the
discretion and judgment of its management team with respect to the application
and allocation of the proceeds of this offering. Any “Use of Proceeds” information
presented herein represents the Company’s current intentions and is subject to
change based on a number of factors, including the amount of funds raised,
industry developments, government regulation, or other factors that are difficult
to predict. The Company has absolute discretion regarding the use of the
proceeds raised in the offering and may use such proceeds for any purpose,
whether or not addressed herein without notice to any Investor that it is changing
its intended approach. There can be no assurance that such determinations
ultimately made by the Company, which relate to the specific allocation of the
proceeds of the offering, will permit the Company to achieve its business
objectives. In the event that the Company’s plans change, its assumptions change
or prove to be inaccurate or the proceeds of the offering prove to be insufficient,
it may be necessary or advisable to reallocate proceeds or to use proceeds for
other purposes.

The Company may extend the offering deadline beyond what is currently stated
herein. This means that your investment may continue to be held in escrow while
the Company attempts to raise the target offering amount even after the offering
deadline stated herein is reached. While you have the right to cancel your
investment in the event the Company extends the offering, if you choose to
reconfirm your investment, your investment will not be accruing interest during
this time and will simply be held until such time as the new offering deadline is
reached without the Company receiving the target offering amount, at which time
it will be returned to you without interest or deduction, or the Company receives
the target offering amount, at which time it will be released to the Company to be
used as set forth herein. Upon or shortly after release of such funds to the
Company, the securities will be issued. The Company may also end the offering
early; if the offering reaches its target offering amount after 21 calendar days but
before the deadling, the Company can end the Offering with 5 business days’
notice. This means your failure to participate in the Offering in a timely manner,
may prevent you from being able to participate - it also means the Company may
limit the amount of capital it can raise during the offering by ending it early.

In a dissolution or bankruptcy of the Company, Investors in the securities which
have not been converted will be entitled to distributions as described in the
Convertible Note. This means that such investors will be at the lowest level of
priority and will only receive distributions once all creditors as well as holders of
more senior securities, including any preferred members, have been paid in full. If
the securities have been converted into equity securities, investors will have the
same rights and preferences as the heolders of the units issued in the equity
financing upon which the Convertible Note is converted subject to the terms of
the Company's operating agreement then in effect. Neither investors in the
offering nor holders of units upon conversion into equity securities can be
guaranteed a return in the event of a dissolution event or bankruptcy.

Investors will not have the right to inspect the books and records of the Company
or to receive financial or other information from the Company, other than as
required by Regulation CF. Qther security holders of the Company may have such
rights. Regulation CF requires only the provision of an annual report on Form C
and neo additional information - there are numerous methods by which the
Company can terminate annual report obligations, resulting in no information
rights, contractual, statutory or otherwise, owed to investors prior to conversion
of the Convertible Note into equity securities. This lack of information could put
Investors at a disadvantage in general and with respect to other security holders.

The Company may prevent Investors from committing more than a certain
amount to this Offering based on the Company’s belief of the Investor’s
sophistication and ability to assume the risk of the investment. This means that
your desired investment amount may be limited or lowered based solely on the
Company's determination and not in line with relevant investment limits set forth
by the Regulation Crowdfunding rules. This also means that other Investors may
receive larger allocations of the offering based solely on the Company’s
determination.

If the Company meets certain terms and conditions an intermediate close of the
nfferina can occur after reachina the taraet offerina amonnt which will allow the



Company to draw down on the proceeds of the offering committed and captured
during the relevant period. The Company may choose to continue the offering
thereafter. Investors should be mindful that this means they can make multiple
investment commitments in the offering, which may be subject to different
cancellation rights. For example, if an intermediate close occurs and later a
material change occurs as the offering continues, Investors previcusly closed
upon will not have the right to re-confirm their investment as it will be deemed
completed.

Investors should not rely on the fact that our Form C is accessible through the
U.S. Securities and Exchange Commission's EDGAR filing system as an approval,
endorsement or guarantee of compliance as it related to this offering.

The production processes required to produce our products depend upon a
significant degree of technical expertise. If these third-party vendors and facilities
fail to produce to our products to our specifications or inadvertently use defective
ingredients in the production process, the quality and consistency of our products
will be compromised.

The production and marketing of our praducts involves an inherent risk that our
products may prove to be defective. In that event, we may voluntarily implement
a recall or market withdrawal or may be required to do so by a regulatory
authority. A recall of one of our products, or a similar product produced by
another production facility, could impair sales of the products we market as a
result of confusion concerning the scope of the recall.

Policing the unauthorized use of proprietary rights is difficult and time-
consuming. The Company cannot guarantee that no harm or threat will be made
to our intellectual property. If a third party infringes on our intellectual property
and we fail to pursue legal action against them (or pursue such an action and are
unsuccessful), we may be unable to execute our business plans, and Investors may
lose some or all their investment.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors that
Id be tailored to the issuer’s business and the offering and

are unique to the issuer. Discussion sho
should] riot vopect the favtors addesised b the lsgendlsaat bt ibave, No apesthie riizaber of sk

factors is required o be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in ltem 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have bread discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $50,000

Use of 62,5% towards office expenses, insurance, licenses, debt service and
Precesdst o otessional fees. 30% towards marketing. 7.5% towards WeFunder fees.

If we raise: $250,000

Use of 62,5% towards office expenses, insurance, licenses, debt service,
Proceeds: . - N . .
professional fees and production preparations like our packaging
redesign. 30% towards marketing. 7.5% towards WeFunder fees.

INSTRUCTION TO QUESTION 10: An issuer must provide a reasonably detailed description of any

tion

inendid wserolprovssdisuch that vesroreare providedwith anadequateamountofsnlbrm

Il be used. If an issuer

to understand how the offering proceeds s identified @ range of possible

iy thie Thatiar shonlel ettty dvid disertha seial prebabls ies il th faciors thedrausi miy

consider in allocating proceeds among the potential uses, I the issuer will acceps proceeds in excess

of the target offering amount, the issuer must deseribe the purpose, method for allocating

oversubscriprions, and intended use of the excess procesds with similar specificiny, Please nclude all

poteniialusesof the procseds of the olfing ncbudireg any thatmey applyonly inifie case of

oversuberiptions. [fyou do nor do se, you may later be required to amend your Form C. Wefunder is

ik pspomatble for g fallire by o desantba n pobsntnil useof offering proseeds
DELIVERY & CANCELLATIONS

11. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
recorded in the books and records of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custodian and hold legal title to the investments for
investors that enter into a Custedial and Voting Agreement with XX Investments
LLC and will keep track of those investors’ beneficial interests in the investments.
In addition, investors' interests in the investments will be recorded in each
investor's “My Investments” screen. The investor will also be emailed again the
Investor Agreement and, if applicable, the Custodial and Voting Agreement. The
Investor Agreement and, if applicable, the Custodial and Voting Agreement will
also be available on the “My Investments” screen.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials. it mav close the offering early if it provides



notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his
or her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment
will be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agr you will with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment itments from all i s does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not “accredited investors,” as defined in
Rule 501(a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 non-accredited investors are initially accepted into an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Convertible note with $5,500,000.00 valuation cap; 15.000% discount; 6%
interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes").

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: $5,500,000.00

Discount Rate: 85%

Maturity Date: 24 months from the Effective Date.

Interest Rate: 6%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Early-Bird: Investors investing in the first $75,000.00, will receive a valuation cap
of

$4,500,000.00

and a discount of 20.000%.

Conversion and Repayment

(a) Conversion Upon Qualified Financing

Conversion upon a Qualified Financing. In the event that the Company issues and
sells its shares of

equity securities to investors (the “Investors™) while this Note remains outstanding
in an equity financing with total proceeds to the Company of not less






activities but which are primarily engaged in investments in equity securities), and
(ii) any such indebtedness or any debentures, notes or other evidence of
indebtedness issued in exchange for such Senior Indebtedness, or any
indebtedness arising from the satisfaction of such Senior Indebtedness by a
guarantor.

Irrevocable Proxy. The Investor and his, her, or its transferees or assignees
(collectively, the “Investor”), through a power of attorney granted by Investor in
the Investor Agreement, will appoint XX Team LLC (*XX Team”) as the Investor’s
true and lawful proxy and attorney (the “Proxy”). with the power to act alone and
with full power of substitution, on behalf of the Investor to: (i) direct the voting of
all securities purchased through wefunder.com, and to direct the exercise of all
voting and other rights of Investor with respect to the Company’s securities, and
(ii) direct, in connection with such voting power, the execution of any instrument
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an investor has entered
into the Custodial and Voting Agreement with XX Investments LLC (“XX
Investments”), then XX Investments will be the entity that XX Team directs to vote
and take any other actions in connection with such voting (including the
execution of documents) on behalf of such investor.

Repurchase. If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
(“Exchange Act”), as required by Section 12(g) or 15(d) thereof, the Company shall
have the option to repurchase the securities from each Investor for the greater of
(i) the purchase price of the securities, and (ii) the fair market value of the
securities, as determined by an independent appraiser of securities chosen by the
Company. The foregoing repurchase option will terminate upon a Change of
Contrel (as defined in the Company’s Investment Agreement) or dissclution.

14. Do the securities offered have voting rights?

Yes
CNo

1E. Are there any limitations on any voting or other rights identified above?

O Yes:

No: Irrevocable voting proxy granted to XX Team.

16. How may the terms of the securities being offered be modified?

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities
e Tas B VeIE Periel ey g WS Seees e e e g

securities are transferred:

1. to the issuer;

to an accredited investor;

5

as part of an offering registered with the U.S. Securities and Exchange Commission; or

Bow

. 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.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized OQutstanding Rights
Class B Units 200,000 184,000 No v
Class A Units 2,300,000 1,222,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:















amount of securities offered in this offering is sold. The Company intends to raise
additional capital in the future from investors. Although capital may be available
for early-stage companies, there is no guarantee that the Company will receive
any investments from investors.

Runway & Short/Mid Term Expenses

Caribbean Smooth, LLC cash in hand is $11,324, as of August 2020. Over the last
three months, revenues have averaged $0/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $907/month, for an
average burn rate of $907 per month. Our intent is to be profitable in 18 months
following the close our campaign.

We have mostly depleted our inventory that's available to our distributors and we
are now focused on marketing the brand during the pandemic. As our product
sales funded our operations and brand marketing/awareness, our operations
slowed down significantly in 2019 as our inventory declined toward the end of our
market tests. We also began talks in late 2019 with the financiers of a vodka brand
to fund our scale and help distribute our liqueurs in the Asia Pacific region, but
plans to meet and present our brand with the principals in Q1 2020 were scuttled
due to the pandemic. Thus the pandemic has had a negative impact on our
operations and has contributed to a slow down in growth.

In part due to the pandemic we will not have any additional revenues until we
produce new inventery in 2021. Over the next 6 months we plan to keep expenses
low as we maintain minimal operations while continuing our capital

raise. Following our first, new production run scheduled for April 2021, we expect
to earn average revenues of $104,000/month, and see our operational expenses
rise to $45.839/month.

We will need outside funding beyond the crowdfunding minimum raise size
($50K) to get us to production. That's why we’re running a simultaneous Reg D
506(c) offering with accredited investors. We plan to raise $3.5M under the Reg D
in order to fund our 5-year expansion plan. Of the total funds raised, we will need
$650,000 to fund our initial production run in 2021

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
statomonts aro provided, Forlisexerswithaopiior operating hstomy the disausstonsshasld Rcuson

Frruisial miblestones and speraional, iy and other challenges. For issusrs witharioptrating

history, the discussion should focus on whether historical results and cash flows are representative of
what investors showld expect in the future. Take inte account the proceeds of the offering and any
other known or pending sources of capital. Discuss how the proceeds from the offering will affect

liquidity, whether receiving these funds and any other additional furds is necessary to the viability

of the business, and how quickly the issuer anticipates using its available cash. Describe the other
available sources of capital to the business, such as lines of credit or required contributions by
shareholders, References to the issuer in this Question 28 and these instructions refer to the issuer

and its predecessors, ifany.

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if shorter:

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(2)(3), which
provides temporary relief from certain financial information requirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.>

Refer to Appendix C, Financial Statements

I, Nigel Walwyn, certify that:

(1) the financial statements of Caribbean Smooth, LLC included in this Form are
true and complete in all material respects ; and

(2) the tax return information of Caribbean Smooth, LLC included in this Form
reflects accurately the information reported on the tax return for Caribbean

Smooth, LLC filed for the fiscal year ended 2019.
Nigel Walwyn
Managing Member/CEOQ

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2076:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

in connection with the purchase or sale of any security? [] Yes [ No

involving the making of any false filing with the Commission? [] Yes [«] No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
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enjoins such person from engaging or continuing to engage in any conduct or practice:

in connection with the purchase or sale of any security? [ Yes

involving the making of any false filing with the Commission? [] Ye:

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes M No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state autherity that supervises or examines
banks, savings associations or credit unions: a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, authority, agency or
officer? ] Yes [4 No
B. engaging in the business of securities, insurance or banking? [] Yes ¥ No
C. engaging in savings association or credit union activities?[] Yes [ No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ Yes k2 No

(4) Is any such person subject to an order of the Commission entered pursuant to Section

15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of

1940 that, at the time of the filing of this offering statement:

. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [[] No

. places limitations on the activities, functions or operations of such person?

[ Yes [ Mo
i. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes [ No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder?[] Yes ] No

ii. Section 5 of the Securities Act? [] Yes 21 No

(8) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

OYesHNo

(7) Has any such person filed (as a registrant or issuer), or was any such persen or was any
such persen named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

COYesEHNo

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ Yes M No

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or decl. Y
issued by a federal or state agency, described in Rule 503(a)(3) of Regulation Crawdfunding, under
applicable statutory authority that provides for notice and an opportunity for hearing, which

constitutes a final disposition or action by that federal or state agency.

No matters are required to be disclosed with respect to events relating te any affiliated issuer that
occurred before the affiliation arose if the affiliated entity is not (i) in control of the issuer or (ii)
under commen conirel with the issuer by a third party that was in conirel of the affiliated entity at

the time of such events.

OTHER MATERIAL INFORMATION

3. In addition to the information expressly required to be included in this Form, include:
- (1) any other material information presented to invastors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investors who invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal
or its affiliates.

XX Investments is the Company'’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website (“Investors”). XX Investments holds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company's
securities. XX Investments keeps track of each Investor’s beneficial ownership
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form € and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

Caribbean Smooth, LLC

By

Nigel Walwyn

Founder/CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
and T t eement has been signed by the following persons in

the capacities and on the dates indicated.

Gregory Scott Cooper




2/7/2021

Nigel Walwyn

Founder/CEO
12/29/2020

The Form C must be signed by the issuer, its principal executive officer or officers, its principal
financial officer, its controller or principal accounting officer and at least a majority of the board of

directors or persons performing similar functions.

I authorize Wefunder Portal to submit a Form C to the SEC based on
the information | provided through this online form and my company’s
Wefunder profile.

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




