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Dear investors,

Before writing this, I went back to see what I’d said to our investors at the
end of 2023.

Although we had had 6 years of double digit revenue growth and 4 years of
profitability, 2023 wasn’t pleasant.

We’d just lost about a million dollars and while I listed all the steps we were
taking to turn it around, the industry was in a down cycle, interest rates were
increasing, and we were struggling to finish construction and move into our
new distillery.

I ended that report by saying that “2023 was a tough year and I fully expected
2024 to be challenging as well”. In that respect I was, unfortunately, correct.

This year, from an operational perspective, we did a little better. If you

deduct our interest payments, we have an operational loss of $379,413. What
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expenses, which were $464,389 for the year.

In total, we wind up with a loss of $843,793. If you are a glass half full kind of
person, it’s an improvement of slightly more than $100,000 year over year.

Feel free to ask me questions, e-mail is always best,
tom@clevelandwhiskey.com. Note that with over 1,600 investors, there are
likely some delays in my responses, but I do try and always get back to anyone
who writes.

Although I try not to sugar coat anything and keep any positive spin to a
minimum, you can tell I’'m really stretching it to come up with something
good to say.

Except:

1. We moved into our new Distillery at 601 Stones Levee on June 30, 2024
(and closed down the old one as well). There are regular tours, and we’re
working on an event schedule for the remainder of the year.

2. After almost six months of permit delays, challenging equipment
installations, dealing with unexpected electrical and software system
glitches, and multiple rounds of operational testing, we’re back in production
and running at a multiple of 4X previous production limits. Importantly, we
are finally starting to fill holes in our distribution pipeline.

3. On March 12, 2025, our most recent SBA loan was funded, which pays off
our 12% interest rate construction loan.

4. We’ve managed to finally figure out how to get our products through
Customs in India. As specialized “whiskey concentrates” we had to jump
through many more hoops than expected while Customs figured out how to
classify (and tax) our products. This takes us one more important step
further along the route to open our India initiative. This will be a very big
deal.

5, The 2022/2023 Financial Audit necessary to launch our next round of
Regulation CF funding is now completed. We have initiated a 2024 Audit
which will be completed after we launch but added to the information stack
on or around April 30, 2025.

6,Although I expected we’d do this sooner, we are now launching the new
funding round.. The launch will Initially be to current investors who will
receive “discounted” share pricing as both an incentive to invest again, and as
a small thank you for your previous investments and continued support.

7. And ... despite Tariffs 1/, Covid, supply chain issues, labor shortages,
significant construction cost increases, skyrocketing interest rates, an
uncertain regulatory environment, personnel changes and an ongoing



industry slump. We are still in business.

8. After being out of the Florida market for over a year, we just started
reshipping. The same is true for the New Jersey/New York market as well as
Mississippi. Plus, now that we have greater production capacity, other States,
like New Hampshire, have been able to increase their order size and
frequency. It’s just starting but we’re headed in the right direction.

So yes, we're still losing money, but that is changing, FAST.
We need your help!

As an investor, the best thing you can do for this company,, and for your
investment, is to be a brand advocate. Introduce our whiskies to your friends,
hold an event in our new Distillery, actively post on social media, look for
ways to get the word out. This applies both domestically and internationally,
especially as we build distribution. Ask me questions, send me ideas, all of it
helps.

Sincerely,

Tom Lix

ounaet Cutive Liricet

Laura Hudak

Kevin Cash

Sue Stabe

Don Ccﬁéy
Chief Science Officer, Dire

Matt Fish

How did we do this year?
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$1,877,393 [27%]
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® The Good

We completed phase one of a
major relocation, capacity
expansion and renovation of a
historic, river front building.

We expanded our production
capacity by a 4x multiple and built
out the core infrastructure for
continued capacity multiples.

We developed a proprietary,
technology enabled process for the
production of whiskey concentrates
for export.

® The Bad

Construction took longer than
expected which increased overall
interest costs and contractor
payments.

A 6 month lag while shutting down
once facility and moving into
another, dramatically impacted our
production capacity.

Qur financial audit took longer than
expected which delayed launching
this funding round.

2024 At a Glance

January 1to December 31

e

Revenue

$142,800

Raised in 2024

-$843,793

Net Loss

A5

OIS
$115,577

Cash on Hand
As of 03/14/25

$261,900 [91%]

Short Term Debt



INCOME BALANCE NARRATIVE

® Revenues @ Profit

$2,570,934

$1,877,393

-$843,793

-$1,499,836

2023 2024

Net Margin: -45% Gross Margin: 78% Return on Assets: -12% Earnings per Share: -$0.26 Revenue per Employee: $234,674

Cash to Assets: 4% Revenue to Receivables: 5,566 Debt Ratio: 103%

Cleveland_Whiskey_-_Financial_Statements_2024.docx.pdf

We @ Our 1,955 Investors

Thank You For Believing In Us
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Thank You!

From the Cleveland Whiskey Team

Tom Lix E3 @
Founder/Chief Executive Officer

Serial entrepreneur, technology
innovator and seasoned leader with
packaged goods, software/new
product marketing experience.
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Chief Science Officer

Former Executive Vice President
of Research, Development, and

Innovation at MGP Ingredients, a
leader in whiskey, neutral spirit...

The Board of Directors

ARUENAL % VY R L

National Sales Director

Sales and distribution leader
who has grown with the

company since 2012, driving
revenue from initial launch...

James Waltz
Distillery Manager

Experienced distiller combining
practical production knowledge

with formal training in
fermentation and flavor...

Details

Director Occupation Joined

Bon Cioffey Chit.:_-f Science Officer @ Cleveland 2019
Whiskey

Kevin Cash Chief Finance Officer @ Benesh Law 2016

Tom Lix CEO @ Cleveland Whiskey 2009

Matt Fish Consultant @ Controlled Chaos 2025

Sue Stabe Co-founder @ Long & Short of It 2023
Vice President of Finance and

Laura Hudak Administration for Team NEQ @ 2023
Team NEO

Officers

Officer Title Joined

Don Coffey Chief Science Officer 2019

Kevin Cash Chairman 2016

Tom Lix Chairman 2009

Voting Power @

Holder
Tom Lix

Securities Held
1,382,892 Class A Shares

Cara Zale, LLC 721,546 Preferred Shares

Miaak Eoisidas
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Marketing Director

Creative marketing professional
with diverse experience in
digital strategy, PR, and brand
development across multiple...

Voting Power
52.6%
27.5%
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Date Amount
03/2010 $25,000
08/2010 $15,000
05/2011 $123,500
10/20M $100,000
12/2012 $400,000
12/2012 $72133
12/2012 $517,500
10/2013 $100,000
11/2013 $50,000
12/2013 $250,000
01/2015 $250,000
01/2015 $250,000
01/2015 $13,673
01/2016 $415,000
04/2016 $10,000
05/2016 $34,750
10/2016 $10,760
10/2016 $711,787
03/2017 $122,400
03/2018 $160,000
06/2018 $149,307
06/2018 $20,000
09/2018 $814,852
03/2019 $140,000
04/2020 $193,100
05/2020 $150,000
07/2020 $20,000
03/2021 $1,042,000
04/2021 $158,000
09/2021 $200,000
05/2022 $9,015
05/2022 $500,000
03/2023 $3,480,000
03/2023 $2,601,317
03/2023 $488,498
12/2023 $70,375
09/2024 $100,000
10/2024 $25,000
10/2024 $17,800
02/2025 $104,685
02/2025 $104,685
03/2025 $2,857,000
03/2025 $20,382
03/2025 $25,000

Security

Preferred Stock
Commeon Stock
Preferred Stock

Preferred Stock

Common Stock

Commeon Stock

The use of proceeds is to fund general operations.

Convertible Note Outstanding

Issued Amount
01/01/2015 $250,000 @
01/01/2015 $250,000 @

Outstanding Debts

Lender

Interest Discount

4.0% 0.0%

4.0% 0.0%
Issued Amount

Exemption

Other

Other

Other

Section 4(a)(2)
Other

Section 4(a)(2)
Other

Other

Section 4(a)(2)
Section 4(a)(2)
Section 4(a)(2)
Other
Regulation D, Rule 506(c)
Other

Other

Section 4(a)(2)
4(a)e)

Other

Other

Other

Other

4(a)(6)

Other

Other

Other

Other

4(a)e)

506(c)

Other

Other

Qther

Other

Other

Other

Other

Other

Other

Other

Other

Other

Other

Other

Other

Valuation Cap Maturity
$2,500,000 01/15/2024 @
$2,500,000 01/15/2024 @

Oustanding Interest Maturity Current?



Cuyahoga County @ 08/09/2010 %$15,000 $0 @ 3.5% 08/09/2020 Yes
Cuyahoga County @ 05/09/2011 $123,500 $0 @ 4.0% 06/01/2024 Yes
Lorain County Community College @ 10/07/2011  $100,000 $33,334 @ 0.0% 09/30/2028 Yes
ECDI @ 10/01/2013  $%100,000 30 @ 9.63% 07/15/2018 Yes
ECDI @ 1/12/2013 $50,000 50 @ 8.83% 11/12/2018 Yes
David A. Camiener @ 01/02/2015 $13,673 $12,673 @ 4.0%  01/01/2040 Yes
ECDI @ 04,/28/2016 $10,000 $3,396 @ 1.0% 04/30/2025 Yes
MAGNET @ 05/03/2016 $34,750 50 @ 0.0% 02/03/2019 Yes
City of Cleveland @ 03/03/2017 $122,400 $3,222 @ 2.98% 05/30/2025 Yes
ECDI @ 03/21/2018 $160,000 30 @ 9.06% 04/01/2023 Yes
NorthCoast @ 06/01/2018 $149,307 30 @ % Yes
ECDI @ 06/15/2018 $20,000 30 @ 8.12% 05/02/2024 Yes
Citizens Bank, N.A @ 03/26/2019 $140,000 $0 @ 8.0% 04/02/2024 Yes
PPP @ 04/02/2020 $193,100 $0 @ 0.0% Yes
SBAEIDL @ 05/22/2020 $150,000 50 @ 375% 05/22/2050 Yes
ECDI @ 07/14/2020 $20,000 $4,445 @ 6.0% 06/01/2026 Yes
Don Coffey @ 09/21/2021 $200,000 $200,000 @ 8.6% Yes
MNavitas @ 05/18/2022 $9,015 $0 @ % Yes
2] 05/20/2022 $500,000 $0 @ % Yes
Newtek @ 03/31/2023 $3,480,000 $3,468,565 @ 8.29% 07/01/2034 Yes
Newtek @ 03/31/2023 $2,601,317 %0 @ 12.0% Yes
Newtek @ 03/31/2023 $488,498 $476,192 @ 10.5% 04/23/2034 Yes
Kevin Cash @ 09/30/2024 $100,000 $100,000 @ 7.35% Yes
Don Coffey @ 10/20/2024 $25,000 $25,000 @ 7.35% Yes
Square @ 10/31/2024 $17,800 $7.039 @ % Yes
10405 Solon LLC @ 02/28/2025 $104,685 $104,685 @ 4.0% 09/01/2030 Yes
Cara Zale LLC @ 02/28/2025 $104,685 $104,685 @ 4.0% 09/01/2030 Yes
SBA @ 03/12/2025 $2,857,000 $2,857,000 @ 6.373% 03/12/2050 Yes
Tom Lix @ 03/15/2025 $20,382 $20,382 @ 4.0% Yes
Don Coffey @ 03/25/2025 $25,000 $25,000 @ 7.35% Yes
Related Party Transactions
None.
Capital Structure

Securities Securities y

N Voting

Class of Security (or Amount) (or Amount) Rights

Authorized Outstanding
Class D Units 268,605 268,605 No
Class C Units 166,000 166,000 No
Class A Units 1,488,009 1,488,009 Yes
Preferred Units 1,139,989 1,139,989 Yes
Class E Units 189,061 189,061 No
Class B Units 472,002 46,500 No
Class F 1,347,398 (o] No

Warrants: O
Options: 1

Form C Risks:

Our future success depends on the efforts of a small management team. The loss of services of the members of the
management team may have an adverse effect on the company. There can be no assurance that we will be successful
in attracting and retaining other personnel we require to successfully grow our business.

The Company's success depends on the experience and skill of the board of directors, its executive officers and key
employees.

In nartirular the Camnanv ic danendent nn Kauwin | Tach Tam | iv and Nan Cnffeuv The lnce nf Kowin | Cach Tam



s e U
Lix, Don Coffey or any additional member of the board of directors or executive officer could harm the Company's
business, financial condition, cash flow and results of operations.

Our business is substantially dependent upon awareness and market acceptance of our products and brands.

Our business depends on acceptance by both our end consumers as well as our independent distributors of our
brands as beverage brands that have the potential to provide incremental sales growth rather than reduce
distributors' existing beverage sales. We believe that the success of our product name brands will also be
substantially dependent upon acceptance of our product name brands. Accordingly, any failure of our brands to
maintain or increase acceptance or market penetration would likely have a material adverse effect on our revenues
and financial results.

One of the potential risks we face in the distribution of our products is liability resulting from counterfeit or tainted
products infiltrating the supply chain.

Because we source ingredients from various sources, we rely on various suppliers and their quality control measures.
While we have procedures to maintain the highest guality levels in our products, we may be subject to faulty, spoiled
or tainted ingredients or components in our products, which would negatively affect our products and our
customers' experience with them and could decrease customer demand for our products.

We are heavily dependent on our distributors.

We sell spirits to independent distributors for distribution to on-premise locations such as bars, restaurants and
sports venues, and for distribution to off-premise retail locations such as liquor and specialty stores. Although we
currently have a large network of wholesale distributors, sustained growth will require us to maintain such
relationships and enter into arrangements with additional distributors in new markets. No assurance can be given
that we will be able to maintain our current distribution network or secure additional distributors on terms favorable
to us, or at all.

Our distributors often represent competing specialty beer and spirits brands, as well as national beer and spirits
brands, and are to varying degrees influenced by their continued business relationships with other brewers and
distillers. Our independent distributors may be influenced by a large brewer or distiller, particularly if they rely on
that brewer or distiller for a significant portion of their sales, which many distributors do. In addition, certain of our
distributors cover a substantial network of certain on-premise retailers. While we believe that the relationships
between us and our distributors are generally good, some of these relationships are relatively new and untested and
there can be no assurance that any or all of our distributors will continue to effectively market and distribute our
products. The loss of any distributor or the inability to replace a poorly performing distributor in a timely fashion
could have a material adverse effect on our business, financial condition and results of operations.

We are not subject to Sarbanes-Oxley regulations and lack the financial controls and safeguards required of public
companies.

We do not have the internal infrastructure necessary, and are not required, to complete an attestation about our
financial controls that would be required under Section 404 of the Sarbanes-Oxley Act of 2002. There can be no
assurance that there are no significant deficiencies or material weaknesses in the quality of our financial controls. We
expect to incur additional expenses and diversion of management's time if and when it becomes necessary to
perform the system and process evaluation, testing and remediation required in order to comply with the
management certification and auditor attestation requirements.

The imposition of tariffs by the United States and retaliatory tariffs enacted by foreign countries continue to
negatively impact our business.

The cost of certain raw materials has increased as a result of import tariffs enacted by the United States government.
These increased costs have, and are expected to continue to, negatively impacted our gross margins and cash flows.
Additionally, the uncertainty surrounding United States tariff policies and plans, and any retaliatory tariffs placed on
United States exports as a reaction to United States policy, has created a significant barrier to developing and
building distributor and customer relationships in international markets.

We rely on various intellectual property rights, including a patent in order to operate our business.

Such intellectual property rights, however, may not be sufficiently broad or otherwise may not provide us a
significant competitive advantage. In addition, the steps that we have taken to maintain and protect our intellectual
property may not prevent it from being challenged, invalidated, circumvented or designed-around, particularly in
countries where intellectual property rights are not highly developed or protected. In some circumstances,
enforcement may not be available to us because an infringer has a dominant intellectual property position or for
other business reasons, or countries may require compulsory licensing of our intellectual property. Cur failure to
obtain or maintain intellectual property rights that convey competitive advantage, adequately protect our
intellectual property or detect or prevent circumvention or unauthorized use of such property, could adversely
impact our competitive position and results of operations. We also rely on nondisclosure and noncompetition
agreements with employees, consultants and other parties to protect, in part, trade secrets and other proprietary



rights. There can be no assurance that these agreements will adequately protect our trade secrets and other
proprietary rights and will not be breached, that we will have adequate remedies for any breach, that others will not
independently develop substantially equivalent proprietary information or that third parties will not otherwise gain
access to our trade secrets or other proprietary rights.

As we expand our business, protecting our intellectual property will become increasingly important. The protective
steps we have taken may be inadequate to deter our competitors from using our proprietary information. In order to
protect or enforce our patent rights, we may be required to initiate litigation against third parties, such as
infringement lawsuits. Also, these third parties may assert claims against us with or without provocation. These
lawsuits could be expensive, take significant time and could divert management’s attention from other business
concerns. The law relating to the scope and validity of claims in the technology field in which we operate is still
evolving and, consequently, intellectual property positions in our industry are generally uncertain. We cannot assure
you that we will prevail in any of these potential suits or that the damages or other remedies awarded, if any, would
be commercially valuable.

We are subject to governmental regulations affecting our distilleries, production facilities and tasting rooms.
Federal, state and local laws and regulations govern the production and distribution of spirits, including permitting,
licensing, trade practices, labeling, advertising and marketing, distributor relationships and various other matters. To
operate our distilleries, we must obtain and maintain numerous permits, licenses and approvals from various
governmental agencies, including the Alcohol and Tobacco Tax and Trade Bureau, the Food and Drug
Administration, state alcohol regulatory agencies and state and federal environmental agencies. A variety of federal,
state and local governmental authorities also levy various taxes, license fees and other similar charges and may
require bonds to ensure compliance with applicable laws and regulations. Our tasting rooms are subject to alcohol
beverage control regulations that generally require us to apply to a state authority for a license that must be
renewed annually and may be revoked or suspended for cause at any time. These alcohol beverage control
regulations relate to numerous aspects of daily operations of our tasting rooms, including minimum age of patrons
and employees, hours of operation, advertising, trade practices, inventory control and handling, storage and
dispensing of alcohol beverages. Noncompliance with such laws and regulations may cause the Alcohol and Tobacco
Tax and Trade Bureau or any particular state or jurisdiction to revoke its license or permit, restricting our ability to
conduct business, assess additional taxes, interest and penalties or result in the imposition of significant fines.

Description of Securities for Prior Reg CF Raise

Additional issuances of securities. Following the Investor’'s investment in the Company, the Company may sell
interests to additional investors. The Investor may have the opportunity to increase its investment in the Company in
such a transaction, but such opportunity cannot be assured. The amount of additional financing needed by the
Company, if any, will depend upon the maturity and objectives of the Company. Issuer Repurchase of
Securities/Prepayment of Notes. The Company has the right to repay principal and interest on the promissory notes
at any time prior to the maturity date. If the Company repays principal and interest on the notes early, Investor will
receive fewer interest payments than expected at purchase. A sale of the issuer or of assets of the issuer. As a
noteholder with no voting rights, the Investor will have no ability to influence a potential sale of the Company or a
substantial portion of its assets. Thus, the Investor will rely upon the executive management of the Company and the
board of directors of the Company to manage the Company so as to maximize value for shareholders and ensure full
payment of noteholders. Accordingly, the success of the Investor’'s investment in the Company will depend in large
part upon the skill and expertise of the executive management of the Company and the board of directors of the
Company. If the board of directors of the Company authorizes a sale of all or a part of the Company, or a disposition
of a substantial portion of the Company’s assets, there can be no guarantee that the amount received will be
sufficient to repay Investor and other noteholders. Transactions with related parties. The Investor should be aware
that there will be occasions when the Company may encounter potential conflicts of interest in its operations. On any
issue involving conflicts of interest, the executive management and board of directors of the Company will be guided
by their good faith judgment as to the Company’s best interests. The Company may engage in transactions with
affiliates, subsidiaries or other related parties, which may be on terms which are not arm’s-length, but will be in all
cases consistent with the duties of the management of the Company to its shareholders. By acquiring an interest in
the Company, the Investor will be deemed to have acknowledged the existence of any such actual or potential
conflicts of interest and to have waived any claim with respect to any liability arising from the existence of any such
conflict of interest.

Minority Ownership

An Investor in the promissory notes will likely hold a minority position in the Company and will have no voting rights
in the Company, and thus will be limited as to its ability to control or influence the governance and operations of the
Company. The marketability and value of the Investor’s interest in the Company will depend upon many factors
outside the control of the Investor. The Company will be managed by its officers and be governed in accordance



with the strategic direction and decision-making of its board of directors, and the Investor will have no independent
right to name or remove an officer or member of the board of directors of the Company.

Exercise of Rights Held by Principal Shareholders

As holders of a majority-in-interest of voting rights in the Company, the principal shareholder(s) may make decisions
with which the Investor disagrees, or that negatively affect the value of the Investor’'s securities in the Company, and
the Investor will have no recourse to change these decisions. The Investor’'s interests may conflict with those of the
principal shareholder(s), and there is no guarantee that the Company will develop in a way that is optimal for or
advantageous to the Investor. For example, the principal shareholder(s) may change the terms of the operating
agreement for the Company, change the terms of securities issued by the Company, change the management of the
Company, and even force out minority holders of securities. The principal shareholder(s) also may force the
Company to prepay the promissory notes before their maturity date. The principal shareholder(s) may make changes
that affect the tax treatment of the Company in ways that are unfavorable to the Investor but favorable to them. The
principal shareholder(s) may also vote to engage in new offerings and/or to register certain of the Company’s
securities in a way that negatively affects the value of the securities the Investor owns. The principal shareholder(s)
may also have access to more information than the Investor, leaving the Investor at a disadvantage with respect to
any decisions regarding the securities he or she owns. The principal shareholder(s) have the right to redeem their
securities at any time. The principal shareholder(s) could decide to force the Company to redeem their securities at a
time that is not favorable to the Investor and is damaging to the Company. The exit of the principal shareholder(s)
may affect the value of the Company and/or its viability. Based on the factors described above, the Investor could
lose all or part of his or her investment in the securities in this offering, and may never see positive returns.

Restrictions on Transfer

The securities offered via Regulation Crowdfunding may not be transferred by any purchaser of such securities
during the one year period beginning when the securities were issued, unless such securities are transferred:

to the issuer;

to an accredited investor @ ;

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

to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust (2]
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.

Valuation Methodology for Prior Reg CF Raise

The offering price for the securities offered pursuant to this Form C has been determined arbitrarily by the Company,
and does not necessarily bear any relationship to the Company’s book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did not employ investment banking firms
or other outside organizations to make an independent appraisal or evaluation. Accordingly, the offering price should
not be considered to be indicative of the actual value of the securities offered hereby.

The value of the promissory notes will be determined by the Company’s senior management in accordance with U.S.
generally accepted accounting principles. For example, the notes may be valued based on principal plus anticipated
interest payments over the course of the term of the note.

Company
VISPIRI Inc.

Delaware Corporation

Organized July 2009

8 employees

501/601 Stones Levee

Cleveland OH 44113 http://clevelandwhiskey.com/

Business Description

Refer to the Cleveland Whiskey profile.
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looks like it was built in 1989.

Compliance with Prior Annual Reports

Cleveland Whiskey is current with all reporting requirements under Rule 202 of Regulation Crowdfunding.

All prior investor updates

You can refer to the company’'s updates page to view all updates to date. Updates are for investors only and will
require you to log in to the Wefunder account used to make the investment.
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