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

Best Food Trucks, Inc.
3409 FAY AVE
CULVER CITY, CA 902532-T7435
http://www.bestfoodtrucks.com

Up to $617,998.83 in Class B Common Stock at $3.21
Minimum Target Amount: $14,997.12

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

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

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: Best Food Trucks, Inc.
Address: 3409 FAY AVE , CULVER CITY, CA 90232-7435

state of Incorporation: DE
Date Incorporated: October 06, 2016

Terms:

Equity

Offering Minimum: $14,997.12 | 4,672 shares of Class B Common Stock
Offering Maximum: $617,998.83 | 192,523 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: £3.21

Minimum Investment Amount (per investor): 5446.19

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

Loyalty

Active mobile vendors on BFT's platform will receive 5% bonus shares + 1 month of no additional Stripe transaction fees
Time-Based Perks

Early Bronze - Invest $500+ (minimum investment) within the first two weeks and receive 5% bonus shares

Early Silver - Invest $1,000+ within the first two weeks and receive 7% bonus shares

Early Gold - Invest $2,500+ within the first two weeks and receive 10% bonus shares

Early Diamond - Invest 35,000+ within the first two weeks and receive 12% bonus shares

Early Platinum - Invest $10,000+ within the first two weeks and receive 15% bonus shares

Volume-Based Perks

Bronze - Invest $2500+ and receive invitation to Private Investor Group

Silver - Invest $5,000+ and receive a 1:1 zoom meeting with BFT's CFO (Jared) + 3% bonus shares

Gold - Invest $10,000+ and receive a 1:1 zoom meeting with BFT's CEO (Matt) + 5% bonus shares

Diamond - Invest $25,000+ and receive a 1:1 zoom meeting with BFT"s CFO (Jared) and CEO (Matt) + 10% bonus shares
Platinum - Invest $50,000+ and receive face to face meeting / dinner with BFT’s CFO and CEO + 15% bonus shares

The 10% StartEngine Owners' Bonus

Best Food Trucks, Inc. will offer 10% additional bonus shares for all investments that are committed by investors that are
eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Class B Common Stock at $3.21 / share, you will receive 110 shares of Class B Common
stock, meaning you'll own 110 shares for $321. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

**Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.



**Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
time of offering elapsed (if any). Eligible investors will also receive the Owner's Bonus in addition to the aforementioned
bonus.

The Company and its Business

Company Overview

Best Food Trucks, Inc. (“"BFT™) is a C-Corp organized under the laws of the state of Delaware on October 6, 2016, BFT is a
Saald based technology and data company in the mobile vending industry with a Corporate HQ in the state of California that
is a . The business model consists of mobile and web-based applications that connect mobile food vendors with their
customers. Our services are available across the United States and Canada for individuals, government agencies and the
private sector. BFT is becoming a profitable company with a proven technology in a rapidily growing industry. Your
investment will help scale BFT's proven marketing and sales playbook and will not be used to develop an economically
unproven technology. Your investment is also backing the most experienced team at the confluence of the mobile vending
industry and technology sector.

Best Food Trucks (BFT) is a technology and data company that changes the way customers connect with unique culinary
experiences by seamlessly linking them with the finest food trucks and mobile vendors across North America. Our state-of-
the-art platform empowers mobile vendors to effectively promote their menus, bid on catering events in their respective
regions, and effortlessly process contactless mobile orders through our bespoke mobile vending POS system.

As customers explore BFT's virtual marketplace, they gain immediate access to real-time information on operating food
trucks, enabling them to effortlessly book them for catered events or experiential marketing ventures. Through our
technology, BFT has established itself the ultimate solution in the market, resulting in revenue growth over the past three

years.

BFT currently generates revenue through three primary channels, complemented by upcoming revenue streams in
development. Firstly, by facilitating street-side and location opportunities for food trucks, BFT charges a nominal 10% fee
to the participating trucks. Additionally, when we connect food trucks with more lucrative catering opportunities, a fee
ranging from 15% to 20% is applied. Lastly, customers who utilize BFT's user-friendly online ordering platform incur a
convenience fee of $1.00 per transaction. Moreover, we are actively working on introducing additional revenue streams,
including monthly subscription services that food trucks can subscribe to for access to advanced in-app features.
Furthermore, our forthcoming offering of small business lending to food trucks will generate traditional interest revenue,
bolstering BFT's business model. We place great importance on ensuring that our revenue sources are thoughtfully
structured, aiming to avoid overwhelming financial burdens on our food truck partners. Instead, we perceive them as
opportunities for our partners to streamline their marketing and sales operations, thereby maximizing their margins at each
location facilitated through BFT.

Competitors and Industry
Compelitors

Roaming Hunger, a catering platform, lacks the technological and data-driven approach that drives BFT s business model.
Their personnel-heavy setup is coupled with limited expertise in hospitality, food services, and event management. Despite
securing an investment from a private equity group, we believe their significant increase in marketing and sales spend will
still take them years to develop the technology required to compete with BFT.

street Food Finder operates exclusively in the catering market and offers unsophisticated technology for matching
customers with food trucks. On the other hand, Food Truck Fiesta primarily focuses on the DC area and lacks a national or
international footprint.

In contrast, BFT stands out from these competitors through its expansive reach, cutting-edge technology, and
comprehensive data resources. BFT's presence extends nationwide, with established roots in international markets,
supported by a user-friendly web and mobile interface, By combining our data with our broad geographic coverage, we have
created a more cost-effective sales process that drives higher margins for food truck operators not only in catering and
drop-off markets but also in traditional street vending locations. Our extensive data also provides valuable industry
insights, which we monetize or share with operators to enhance their operational efficiency.

The industry advantage we hold today helps us to predict trends and explore new revenue sources. Additionally, BFT's CEO,
Matt Geller, serves as a seminal thought leader in the food truck industry on an international scale. As the head of the
MNational Food Truck Association and CEO of BFT, Geller is sought after by food trucks for advice and frequently approached
by the media for insights on recent industry trends. This leadership further solidifies BFT's position at the forefront of the
food truck industry.

Industry

The mobile vending industry boasts unparalleled innovation in the realm of culinary experiences, surpassing other



segments of the food services sector. Many of the most exciting and trendsetting culinary concepts are now originating from
the mobile vending space, surpassing even brick-and-mortar restaurants. A prime example is Roy Choi's Kogi truck in Los
Angeles, which was the one of the first to successfully blend Korean and Mexican flavors into a menu that garnered rave
reviews from customers. This shift in consumer preferences is evident as more and more people turn to food trucks as their
go-to option for meals, outshining traditional restaurants.

As employees gradually return to the workplace following the pandemic, numerous businesses have chosen not to reopen
their in-house food service facilities, instead relving exclusively on mobile vendors to provide fresh and gourmet options for
their employees.

The growth of compact mobile vending, such as food carts, is surging due to its lower barrier to entry for aspiring food
entrepreneurs. Additionally, it offers greater flexibility as these carts can cater to customers in diverse locations that may
not be accessible to traditional food trucks confined to roads or parking lots. Hungry individuals can now find food carts
popping up in various indoor and outdoor locations where people gather.

Within the BFT community, our data-driven approach has empowered individual food trucks to scale their operations
nationally. This has enabled BFT to excel in finding and securing catering events faster than any other platform in the
industry. Moreover, our data-driven approach enables location-based marketing, aggregating customers by geographic
zones rather than focusing solely on individual vendors. Additionally, our bespoke POS system, currently being rolled out in
select regions, provides operators with a tailored approach to managing their financial transactions with customers,
enhancing efficiency and customer experience.

https://revolutioncarts.com/pages/hot-from-the-press

https://www.forbes.com/sites/lizzysaxe/2018/12/12/want-to-know-the-future-of-food-trucks-in-2019-read-this-report,/?
sh=981de58398f8

https://www.foodwellsaid.com/future-of-food-trucks/

Catering $11B

Mobile vending $3B

Small business lending $1.4T

Yo¥ Revenue growth 46.3% in 2022 compared to 2021, with a forecasted growth of 35% in 2023 compared to 20212,

A notable trend in the current landscape is that employers are incentivizing their employees to return to work by
subsidizing their meals. Rather than relying on traditional trough-stvle catering, emplovers are now turning to BFT's
platform to connect with gourmet mobile vendors. This shift allows employers to offer their employees a diverse and high-
quality dining experience through the convenience and variety provided by food trucks available on the BFT platform. By
embracing this approach, employers can enhance the workplace environment and create a more enjoyable and enticing
atmosphere for their employees.

https://www.statista.com/statistics/1174156/caterer-industry-market-size-us/
https://www.ibisworld.com/united-states/market-research-reports/street-vendors-industry/
https://www.biz2x.com/how-large-is-the-small-business-lending-market-in-2022/

Current Stage and Roadmap

Our company is currently in an advanced stage of development, having successfully launched our product or service in the
market. We have achieved several significant milestones that demonstrate our progress:

Catering platform launch: We have successfully launched our catering platform, which enables seamless connections
between caterers and customers. This platform provides a convenient and efficient way for customers to book catering
services while offering caterers a streamlined system to manage and fulfill orders.

Small catering drop off platform launch: In addition to our main catering platform, we have also introduced a specialized
small catering drop off platform. This platform caters to the needs of customers looking for smaller catering options, such
as office meetings or intimate gatherings. It provides a tailored solution for drop-off catering services, ensuring
convenience and high-quality food options.

POS beta in testing: We are currently in the testing phase of our point-of-sale (POS) system, which is designed to enhance
the operations and customer experience for our partners. This beta testing allows us to gather valuable feedback and refine
the system before its full-scale implementation. We are committed to developing a robust and user-friendly POS system
that caters to the specific needs of our partners.

SEQ growth and surpassing competitors: Our efforts in search engine optimization (SEQ) have been fruitful, resulting in



significant growth and surpassing our competitors in online visibility. By strategically optimizing our online presence, we
have improved our search engine rankings and increased our website traffic. This achievement demonstrates our
commitment to establishing a strong online presence and attracting a larger customer base.

These milestones highlight the progress and development stage of our company. We are actively engaged in refining and
expanding our services, leveraging technology, and surpassing our competitors through strategic initiatives such as our
catering platform, small catering drop off platform, POS beta testing, and successful SEO growth.

Looking towards the future, we are dedicated to further enhancing our offerings by providing trucks with access to
additional services, such as a comprehensive accounting system, as well as small business lending opportunities. As we
continue to scale, our plan is to apply BFT’s profitable playbook developed in our current mature markets (10 today) to over
50 within the next two years, which can hopefully propel us towards even greater success.

The Team

Officers and Directors

Name: Matthew Byron Geller
Matthew Byron Geller's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

« Position: Chief Executive Officer & Co-Founder
Dates of Service: October, 2016 - Present
Responsibilities: Runs the over all business direction of the company. Salary: 96k

# Position: President, Board of Directors
Dates of Service: May, 2021 - Present
Responsibilities: Review previous performance and set strategic priority for the company on a quarterly basis.

Other business experience in the past three years:

« Employer: National Food Truck Association
Title: Founder & President
Dates of Service: January, 2014 - Present
Responsibilities: Volunteer work answering questions

Name: Jared Michael Kapela
Jared Michael Kapela's current primary role is with the Issuer.,

Positions and offices currently held with the issuer:

# Position: Chief Financial Officer & Co-Founder
Dates of Service: May, 2021 - Present
Responsibilities: Financial operations, budgeting, sales, marketing, HR. Salary: 78k

s Position: Member, Board of Directors
Dates of Service: May, 2021 - Present
Responsibilities: Review previous performance, set strategic direction for the company on a quarterly basis

= Position: Secretary, Board of Directors
Dates of Service: May, 2021 - Present
Responsibilities: Set BoD meeting dates, establish agendas, lead meetings, and report minutes.

Other business experience in the past three vears:

e Employer: |. Kapela Design & Construction
Title: President
Dates of Service: January, 2016 - Present
Responsibilities: Overseas financial operations and participate in quarterly board meetings to set direction of firm
with officers that manage the day to day operations of the firm.



Other business experience in the past three years:

= Emplover: nVent
Title: Commercial Excellence

Dates of Service: January, 2016 - Present
Responsibilities: Support corporate initiatives in marketing and sales across global enterprise.

Name: Patrick Kevin Lennon
Patrick Kevin Lennon's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: Chief Operations Officer & Co-Founder
Dates of Service: May, 2021 - Present
Responsibilities: Marketing, sales, customer support and overall operations. Salary: 78K

s Position: Member, Board of Directors
Dates of Service: December, 2022 - Present
Responsibilities: Review past performance and set strategic direction of the company on a quarterly basis.

Other business experience in the past three yvears:

* Employer: Revolution Carts
Title: COO / Partner
Dates of Service: May, 2021 - Present
Responsibilities: Sales, advocacy programs, education, marketing, government/municipal relations, accounting,
international logistics and overall operations

Other business experience in the past three years:

¢ Emplover: Book My Lot, LLC
Title: Owner
Dates of Service: February, 2012 - April, 2021
Responsibilities: One of the Nations first 3rd party booking platforms for mobile vendors, specializing in permanent
daily lunch locations and special event catering. Single member LLC, managed all aspects on the company.

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 yvou 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 vour investment
there will be restrictions on how you can resell the securities vou 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 plaver in the software development industry. However,
that may never happen or it may happen at a price that results in you losing money on this 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.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the company (or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Minority Holder; Securities with No Voting Rights

The Class B Common Stock that an investor is buying has no voting rights attached to them. This means that you will have
no rights in dictating on how the Company will be run. 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, you will only be paid
out if there is any cash remaining after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow vour investment.

This offering 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
Our growth projections are based on an assumption that with an increased advertising and marketing budget our products



will be able to gain traction in the marketplace at a faster rate than our current products have. It is possible that our new
products will fail to gain market acceptance for any number of reasons. If the new products fail to achieve significant sales
and acceptance in the marketplace, this could materially and adversely impact the value of vour investment.

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 employee 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.

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

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

Competitive Landscape

While Best Food Trucks (BFT) has positioned itself as a leader in the food truck industry, it faces competition from other
platforms like Roaming Hunger, Street Food Finder, and Food Truck Fiesta. These competitors may develop new
technologies, expand their reach, or offer more competitive pricing, which could impact BFT's market share and growth
prospects.

Dependence on Technology

BFT heavily relies on its state-of-the-art platform and data-driven approach to connect customers with food trucks. Any
disruptions, system failures, cybersecurity breaches, or technological limitations could negatively impact BFT's ability to
operate effectively, resulting in a loss of customers, reputation damage, or financial losses.

Regulatory and Legal Risks

The food truck industry is subject to various regulations and licensing requirements at the local, state, and federal levels.
Changes in regulations, permits, health and safety standards, or zoning restrictions could increase operational costs, limit
the expansion into new markets, or lead to legal disputes, negatively affecting BFT's operations and profitability.

Dependence on Food Truck Partners

BFT's revenue streams rely on the participation of food trucks and their willingness to use BFT's platform. If a significant
number of food trucks choose to terminate their partnership or switch to competing platforms, it could impact BFT's
revenue and growth potential.

Economic Factors

BFT's success is closely tied to the overall economic conditions and consumer spending habits. A downturn in the economy,
changes in consumer preferences, or decreased discretionary spending could result in a decline in demand for food trucks
and catering services, affecting BFT's revenue and profitability.

Operational Challenges

As BFT aims to expand its services and scale its operations, it may face operational challenges, including managing a large
network of food trucks, maintaining quality control, ensuring timely delivery, and providing satisfactory customer service.
Difficulties in managing growth could impact customer satisfaction and the overall success of the business.

Dependency on Key Personnel

The leadership and expertise of key personnel, including the CEO, Matt Geller, play a crucial role in BFT's success. The loss
of key personnel or their inability to perform their roles effectively could disrupt operations, impact strategic decision-
making, and hinder the company's growth trajectory.

Market and Demand Volatility

The food truck industry’s growth and demand can be subject to volatility due to changing consumer trends, economic
fluctuations, or unforeseen events (such as pandemics or natural disasters). Such market uncertainties could impact BFT's
ability to predict and meet customer demand, potentially affecting revenue and growth.

Financial Risks
While BFT has shown profitability and revenue growth, there are inherent financial risks associated with scaling operations



and expanding into new markets. This includes managing cash flow, securing financing for growth initiatives, and
effectively monetizing new revenue streams. Failure to address these financial risks could strain BFT's financial resources
and hinder its expansion plans.

Reputation and Brand Risk

BFT's reputation and brand image are essential for attracting customers and food truck partners. Negative publicity,
customer dissatisfaction, or incidents related to food safety or quality could harm BFT's reputation and result in a loss of
trust, impacting customer acquisition and retention.

A successtul raise of $250,000 or over will result in immediate dilution to investors in this offering.

if the Company raises $250,000 or more in this offering, shares that Class A Common shares will be issued to Techstars Los
Angeles 2017 LLC ("Techstars”) pursuant to an anti-dilution right granted to Techstars whereby, in the event of a capital
raise of $250,000.00 or more, the Company shall issue to Techstars additional shares of Class A Common Stock to Techstars
such that Techstars’ ownership percentage of the Company on a fully-diluted basis remains 6%. This would result in
immediate dilution. In other words, when the company issues more shares, the percentage of the company that vou own
will go down, even though the value of the company may go up.



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 HumeINumher of Securities Dwnedh‘ype of Security Owned|Percentage

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock, SAFE 2017, SAFE 2018, Crowd SAFE through
Microventures-Indiegogo, TECHSTARS ACCELERATOR INVESTMENTS LLC Convertible Note, Santa Monica Partners SAFE,
and SAFE 2019. As part of the Regulation Crowdfunding raise, the Company will be offering up to 192,523 of Class B
Common Stock,

Class A Common Stock
The amount of security authorized is 15,000,000 with a total of 12,500,000 outstanding.
Voting Rights

Holders of shares of Class A Common 5tock shall be entitled to one (1) vote per share of Class A Common Stock held thereby
on any matter that is submitted to a vote or for the consent of the stockholders of the Company. Except as otherwise
required by the DGCL, shares of Class B Common Stock shall have no voting power and the holders thereof, as such, shall
not be entitled to vote on any matter that is submitted to a vote or for the consent of the stockholders of the Company.
There shall be no cumulative voting.

Material Rights
The total amount outstanding includes shares 358,550 to be issued pursuant to stock options, reserved but unissued.
The total amount outstanding includes 967,567 shares to be issued pursuant to stock options issued.

The amount outstanding does not include up to 14,440 shares that may be issued to Techstars Los Angeles 2017 LLC
("Techstars™) pursuant to an anti-dilution right granted to Techstars whereby, in the event of a capital raise of $250,000.00
or more, the Company shall issue to Techstars additional shares of Class A Common Stock to Techstars such that Techstars’
ownership percentage of the Company on a fully-diluted basis remains 6%. Please see the dilution section for additional
information regarding the potential dilution to your investment.

Dividend Rights. Dividends (other than those payable solely in Common Stock or any securities (other than shares of
Common Stock) or rights convertible, exercisable, or exchangeable into, or entitling the holder thereof to receive directly or
indirectly, additional shares of Common Stock) shall be paid to holders of Class A Common Stock and Class B Common
Stock when legally available and as declared by the board of directors of the Company (the "Board of Directors™); such
dividends shall be distributed on a pari passu basis to the holders of Common Stock, pro rata based on the number of shares
of Common Stock held by each such stockholder. Notwithstanding the foregoing, if a distribution or dividend is paid in the
form of Common Stock or rights to acquire Common Stock, then, in respect of such distribution or dividend, holders of
Class A Common Stock shall receive shares of Class A Common Stock or rights to acquire shares of Class A Common Stock,
and holders of Class B Common Stock shall receive shares of Class B Common Stock or rights to acquire shares of Class B
Common Stock.

Subdivision or Combination. If the Company in any manner subdivides or combines the outstanding shares of Class A
Common Stock, the outstanding shares of Class B Common Stock will be subdivided or combined in the same manner. The

Company shall not subdivide or combine the outstanding shares of Class B Common Stock unless a subdivision or
combination is made in the same manner with respect to the shares of Class A Common Stock.

Liguidation Rights. In the event of a Liquidation Event, whether voluntary or involuntary, the assets of the Company
availahle for distribution to stockholders shall be distributed on a pari passu basis among the holders of Common Stock, pro
rata based on the number of shares of Commeon Stock held by each such stockholder. For the purposes of this Amended
Charter, “Liguidation Event” means a transaction in which the Company (a) sells, conveys, or otherwise disposes of all or
substantially all of its assets, property, or business, (b) merges with or into or consolidates with any other entity (other than
a wholly-owned subsidiary of the Company), or (c) effectuates a liquidation, dissolution, or winding up of the Company
pursuant to the applicable provisions of Section 275 of the DGCL; provided, however, that none of the following will be
considered a Liquidation Event: (i) a merger effected exclusively for the purpose of changing the Company’s domicile, {ii) a
bona fide equity financing in which the Company is the surviving corporation, or (iii) a transaction in which the
stockholders of the Company immediately prior to the transaction own 50% or more of the voting power of the surviving
corporation following the transaction.



Class B Common Stock

The amount of security authorized is 240,654 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Class B Common Stock.
Material Rights

Dividend Rights. Dividends (other than those payahle solely in Common Stock or any securities (other than shares of
Common Stock) or rights convertible, exercisable, or exchangeable into, or entitling the holder thereof to receive directly or
indirectly, additional shares of Common Stock) shall be paid to holders of Class A Common Stock and Class B Common
Stock when legally available and as declared by the board of directors of the Company (the "Board of Directors™); such
dividends shall be distributed on a pari passu basis to the holders of Common Stock, pro rata based on the number of shares
of Common Stock held by each such stockholder. Notwithstanding the foregoing, if a distribution or dividend is paid in the
form of Common Stock or rights to acquire Common Stock, then, in respect of such distribution or dividend, holders of
Class A Common Stock shall receive shares of Class A Common Stock or rights to acquire shares of Class A Common Stock,
and holders of Class B Common Stock shall receive shares of Class B Common Stock or rights to acquire shares of Class B
Common Stock.

Subdivision or Combination. If the Company in any manner subdivides or combines the outstanding shares of Class A
Common Stock, the outstanding shares of Class B Common Stock will be subdivided or combined in the same manner. The
Company shall not subdivide or combine the outstanding shares of Class B Common Stock unless a subdivision or
combination is made in the same manner with respect to the shares of Class A Common Stock.

Liquidation Rights. In the event of a Liquidation Event, whether voluntary or involuntary, the assets of the Company
available for distribution to stockholders shall be distributed on a pari passu basis among the holders of Common Stock, pro
rata based on the number of shares of Commeon Stock held by each such stockholder. For the purposes of this Amended
Charter, "Liquidation Event” means a transaction in which the Company (a) sells, conveys, or otherwise disposes of all or
substantially all of its assets, property, or business, (b) merges with or into or consolidates with any other entity (other than
a wholly-owned subsidiary of the Company), or (c) effectuates a liquidation, dissolution, or winding up of the Company
pursuant to the applicable provisions of Section 275 of the DGCL; provided, however, that none of the following will be
considered a Liguidation Event: (i) a merger effected exclusively for the purpose of changing the Company’s domicile, (ii) a
bona fide equity financing in which the Company is the surviving corporation, or (iii) a transaction in which the
stockholders of the Company immediately prior to the transaction own 50% or more of the voting power of the surviving
corporation following the transaction.

SAFE 2017
The security will convert into Preferred stock and the terms of the SAFE 2017 are outlined below:

Amount outstanding: $20,000.00

Interest Rate: 0.0%

Discount Rate: %

Valuation Cap: $2,500,000,00

Conversion Trigger: If there is an Equity Financing before the expiration or termination of this instrument, the Company
will automatically issue to the Investor either: (1) a number of shares of Standard Preferred Stock equal to the Purchase
Amount divided by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to
the Valuation Cap; or (2) a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the Safe Price,
if the pre-money valuation is greater than the Valuation Cap. If there is a Liquidity Event before the expiration or
termination of this instrument, the Investor will, at its option, either a) receive a cash payment equal to the Purchase
Amount (subject to the following paragraph) or b) automatically receive from the Company a number of shares of Common
stock equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails to select the cash option. If there is a
Dissolution Event before this instrument expires or terminates, the Company will pay an amount equal to the Purchase
Amount due and pavable to the Investor immediately prior to, or concurrent with, the consummation of the Dissolution
Event. The SAFE will expire upon either the issuance of stock to the investor pursuant to above or payment. Since the SAFEs
are potentially settleable in cash, the Company has decided to classify them as a liability.

Material Rights
There are no material rights associated with SAFE 2017,
SAFE 2018

The security will convert into If there is an equity financing before the expiration or termination of this instrument, the
company will automatically issue to the investor either: (1) a number of shares of standard preferred stock equal to the
purchase amount divided by the price per share of the standard preferred stock, if the pre-money valuation is less than or



equal to the valuation cap; or (2) a number of shares of safe preferred stock equal to the purchase amount divided by the
safe price, if the pre-money valuation is greater than the valuation cap. if there is a liquidity event before the expiration or
termination of this instrument, the investor will, at its option, either a) receive a cash payment equal to the purchase
amount (subject to the following paragraph) or b) automatically receive from the company a number of shares of common
stock equal to the purchase amount divided by the liquidity price, if the investor fails to select the cash option. if there is a
dissolution event before this instrument expires or terminates, the company will pay an amount equal to the purchase
amount due and payable to the investor immediately prior to, or concurrent with, the consummation of the dissolution
event. the safe will expire upon either the issuance of stock to the investor pursuant to above or payment. since the safes
are potentially settleable in cash, the company has decided to classify them as a liability. and the terms of the SAFE 2018 are
outlined below:

Amount outstanding: $25,000.00
Interest Rate: 0.0%

Discount Rate: 0.0%

Valuation Cap: $2,500,000.00
Conversion Trigeger: Preferred Stock

Material Rights
There are no material rights associated with SAFE 2018.
Crowd SAFE through Microventures-Indiegogo

The security will convert into Preferred stock and the terms of the Crowd SAFE through Microventures-Indiegogo are
outlined below:

Amount outstanding: $34,230.00

Interest Rate: 0.0%

Discount Rate: 0.0%

Valuation Cap: $2,500,000.00

Conversion Trigeger: If there is an Equity Financing before the expiration or termination of this instrument, the Company
will automatically issue to the Investor either: (1) a number of shares of Standard Preferred Stock equal to the Purchase
Amount divided by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to
the Valuation Cap; or (2) a number of shares of Sate Preferred Stock equal to the Purchase Amount divided by the Safe Price,
if the pre-money valuation is greater than the Valuation Cap.

Material Rights
There are no material rights associated with Crowd SAFE through Microventures-Indiegogo.
TECHSTARS ACCELERATOR INVESTMENTS LLC Convertible Note

The security will convert into Common and the terms of the TECHSTARS ACCELERATOR INVESTMENTS LLC Convertible
MNote are outlined below:

Amount outstanding: $146,712.00

Maturity Date: July 20, 2020

Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: £3,000,000.00

Conversion Trigger: In the event that the Company issues and sells shares of its capital stock to investors (the “Investors™)
on or before the date of the repayment in full of this Note in an arms-length equity financing resulting in gross proceeds to
the Company of at least $250,000 (excluding the conversion of this Note or convertible securities issued for capital raising
purposes (e.g., Simple Agreements for Future Equity)) (a “Qualified Financing”), then the outstanding principal balance of
this Note and any unpaid accrued interest shall automatically convert in whole without any further action by the Holder
into such shares sold in the Qualified Financing at a conversion price equal to the lesser of (i) 80% of the price paid per
share for such shares by the Investors, or (ii) the price (the “Cap Conversion Price”) equal to the quotient of $3,000,000
divided by the total number of outstanding shares of the Company immediately prior to the Qualified Financing calculated
on a fully diluted basis (assuming conversion of all convertible securities and exercise of all outstanding options, warrants,
phantom stock, stock appreciation rights, and other rights to acquire capital stock of the Company, including any shares
reserved and available for future grant under any equity incentive or similar plan of the Company, and/or any equity
incentive or similar plan to be created or increased in connection with the Qualified Financing, but excluding shares
issuable upon the conversion of the Note(s) or any other current or future convertible debt or equity instruments issued for
capital raising purposes (e.g., Simple Agreements for Future Equity)). The issuance of shares pursuant to the conversion of
this Note shall be upon and subject to the same terms and conditions applicable to shares sold in the Qualified Financing.
At the option of the Holder, the Holder will receive all of the benefits afforded to other Investors acquiring the same number
of shares in the Qualified Financing.



Material Rights

There are no material rights associated with TECHSTARS ACCELERATOR INVESTMENTS LLC Convertible Note,

Santa Monica Partners SAFE

The security will convert into Common stock and the terms of the Santa Monica Partners SAFE are outlined below:

Amount outstanding: $25,000.00

Interest Rate: 0.0%

Discount Rate: 0.0%

Valuation Cap: %6,000,000,00

Conversion Trigger: If there is an Equity Financing before the termination of this Safe, on the initial closing of such Equity
Financing, this Safe will automatically convert into the greater of: (1) the number of shares of Standard Preferred Stock
equal to the Purchase Amount divided by the lowest price per share of the Standard Preferred Stock; or (2) the number of
shares of Safe Preferred Stock equal to the Purchase Amount divided by the Safe Price. In connection with the automatic
conversion of this Safe into shares of Standard Preferred Stock or Safe Preferred Stock, the Investor will execute and deliver
to the Company all of the transaction documents related to the Equity Financing; provided, that such documents are the
same documents to be entered into with the purchasers of Standard Preferred Stock, with appropriate variations for the Safe
Preferred Stock if applicable, and provided further, that such documents have customary exceptions to any drag-along
applicable to the Investor, including, without limitation, limited representations and warranties and limited liability and
indemnification obligations on the part of the Investor.

Material Rights

There are no material rights associated with Santa Monica Partners SAFE.

SAFE 2019

The security will convert into Commeon stock and the terms of the SAFE 2019 are outlined below:

Amount outstanding: $25,000.00

Interest Rate: 0.0%

Discount Rate: 0.0%

Valuation Cap: $6,000,000.00

Conversion Trigger: Equity Financing. If there is an Equity Financing before the termination of this Safe, on the initial
closing of such Equity Financing, this Safe will automatically convert into the greater of: (1) the number of shares of
Standard Preferred Stock equal to the Purchase Amount divided by the lowest price per share of the Standard Preferred
Stock; or (2) the number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the Safe Price. In
connection with the automatic conversion of this Safe into shares of Standard Preferred Stock or Safe Preferred Stock, the
Investor will execute and deliver to the Company all of the transaction documents related to the Equity Financing;
provided, that such documents are the same documents to be entered into with the purchasers of Standard Preferred Stock,
with appropriate variations for the Safe Preferred Stock if applicable, and provided further, that such documents have
customary exceptions to any drag-along applicable to the Investor, including, without limitation, limited representations
and warranties and limited liability and indemnification obligations on the part of the Investor.

Material Rights

There are no material rights associated with SAFE 2019,

What it means to be a minority holder

As a minority holder of Class B Common Stock of the company, vou 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. Specifically, if the Company raises $250,000 or more in this offering, shares that Class A
Common shares will be issued to Techstars Los Angeles 2017 LLC ("Techstars™) pursuant to an anti-dilution right granted to
Techstars whereby, in the event of a capital raise of $250,000.00 or more, the Company shall issue to Techstars additional
shares of Class A Common Stock to Techstars such that Techstars’ ownership percentage of the Company on a fully-diluted
basis remains 6%. This would result in immediate dilution.

In other words, when the company issues more shares, the percentage of the company that vou 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 issues 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).

Additionally, the Company has other convertible securities that may convert to stock of the corporation in the future. This
would cause further dilution to the investor. Please see the Company Securities for additional information regarding the
potential conversion of the Company's outstanding convertible securities.

Transferability of securities

For a year, the securities can only be resold:
& [nan [PO;
* To the company;
e To an accredited investor; and

e Toa member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created
for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death or divorce
of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three vears:

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:
Year ended December 31, 2021 compared to vear ended December 31, 2022
Revenue

Revenue for fiscal vear 2021 was $6,893,824 compared to $10,083,996 in fiscal yvear 2022. This 46% increase in revenue
growth was driven largely from expanding marketing share with existing products and the launch of BFT's catering portal in
2022,

Cost of sales

Cost of Sales for fiscal yvear 2021 was $5,909,530 compared to $8,932,081 in fiscal year 2022. The percentage of cost of sales
to revenue decreased in 2022 because of promotional activities designed to get more mobile operators on the platform in
2022 as it expanded nationally.

(3ross margins

Gross margins for fiscal year 2021 were $984,294 compared to $1,151,915 in fiscal year 2022. The % of gross margins to
revenue was higher in 2021 because BFT is increasing the payouts {e.g. COGS) to our mobile vendors in 2022 and 2023 to
gain market share from our biggest competitor. At some point in late 2023 or 2024, pavouts to mobile vendors will
normalize to market rates so COGS as a percentage of revenue decreases.

Expenses

Expenses for fiscal yvear 2021 were $930,677 compared to $1,327,187 in fiscal year 2022,



Expeneses increased in 2022 to support new product development investments and to grow marketing, sales and customer
services functions.

Historical results and cash flows:

The Company is currently in the growth and scale stage and revenue generating. We are of the opinion the historical cash
flows will be indicative of the revenue and cash flows expected for the future because the company's existing products are

launched, generating revnue and growing market share. Past cash was primarily generated through sales of the company's

products and services, Our goal is to continue growing revenue YoY at a 25-40% growth rate while reducing the cost of sales
growth rate.

Ligquidity and Capital Resources

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

As of July 2023, the Company has capital resources available in the form of accounts receiveable in the amount of $775,000 /
month, and $118,218 cash on hand.

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

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

We have other funds and capital resources available in addition to the funds from this Regulation Crowdfunding campaign
to maintain the continuity of the business in perpetuity.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

We believe the funds from this campaign are not necessary to the viability of the Company as documented with a financial
review that does not include any "going concern’ clauses. Of the total funds that our Company has, 50% will be made up of
funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

[f the Company raises the minimum offering amount, we anticipate the Company will be able to operate for 25+ yvears. As a
revenue generating and profitable company, there is no burn rate. The captial from this campaign will be used to scale the
company's proven marketing and sales plavbook.

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

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for 25+ years. As a
revenue generating and profitable company, there is no burn rate. The captial from this campaign will be used to scale the
company's proven marketing and sales playbook.

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

Currently, the Company has not contemplated additional future sources of capital.

Indebtedness

= Creditor: Promissory Notes & Loans
Amount Owed: $137,574.00
Interest Rate: 5.75%
Maturity Date: May 15, 2050

* Creditor: Stripe Loan Agreement
Amount Owed: $51,908.00
Interest Rate: 0.0%

Maturity Date: March 20, 2024



# Creditor: SAFE 2017
Amount Owed: $20,000.00
Interest Rate: 0.0%
If there is an Equity Financing before the expiration or termination of this instrument, the Company will
automatically issue to the Investor either: (1) a number of shares of Standard Preferred Stock equal to the Purchase
Amount divided by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal
to the Valuation Cap; or (2) a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the
Safe Price, if the pre-money valuation is greater than the Valuation Cap. If there is a Liquidity Event before the
expiration or termination of this instrument, the Investor will, at its option, either a) receive a cash payment equal to
the Purchase Amount (subject to the following paragraph) or b) automatically receive from the Company a number of
shares of Common Stock equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails to select the
cash option. If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an
amount equal to the Purchase Amount due and pavyable to the Investor immediately prior to, or concurrent with, the
consummation of the Dissolution Event. The SAFE will expire upon either the issuance of stock to the investor
pursuant to above or payment. Since the SAFEs are potentially settleable in cash, the Company has decided to classify
them as a liability.

¢ Creditor: SAFE 2018
Amount Owed: $25,000.00
Interest Rate: 0.0%
If there is an Equity Financing before the expiration or termination of this instrument, the Company will
automatically issue to the Investor either: (1) a number of shares of Standard Preferred Stock equal to the Purchase
Amount divided by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal
to the Valuation Cap; or (2) a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the
Safe Price, if the pre-money valuation is greater than the Valuation Cap. If there is a Liquidity Event before the
expiration or termination of this instrument, the Investor will, at its option, either a) receive a cash payment equal to
the Purchase Amount {subject to the following paragraph) or b) automatically receive from the Company a number of
shares of Common Stock equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails to select the
cash option. If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an
amount equal to the Purchase Amount due and payable to the Investor immediately prior to, or concurrent with, the
consummation of the Dissolution Event. The SAFE will expire upon either the issuance of stock to the investor
pursuant to above or payment. Since the SAFEs are potentially settleable in cash, the Company has decided to classify
them as a liability.

e Creditor: SAFE 2019
Amount Owed: $25,000.00
Interest Rate: 0.0%
If there is an Equity Financing before the expiration or termination of this instrument, the Company will
automatically issue to the Investor either: (1) a number of shares of Standard Preferred Stock equal to the Purchase
Amount divided by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal
to the Valuation Cap; or (2) a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the
Safe Price, if the pre-money valuation is greater than the Valuation Cap. If there is a Liquidity Event before the
expiration or termination of this instrument, the Investor will, at its option, either a) receive a cash payment equal to
the Purchase Amount (subject to the following paragraph) or b) automatically receive from the Company a number of
shares of Common Stock equal to the Purchase Amount divided by the Ligquidity Price, if the Investor fails to select the
cash option. If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an
amount equal to the Purchase Amount due and payable to the Investor immediately prior to, or concurrent with, the
consummation of the Dissolution Event. The SAFE will expire upon either the issuance of stock to the investor
pursuant to above or payment. Since the SAFEs are potentially settleable in cash, the Company has decided to classify
them as a liability.

o Creditor: Crowd SAFE through Microventures-Indiegogo
Amount Owed: $34,250.00
Interest Rate: 0.0%
If there is an Equity Financing before the expiration or termination of this instrument, the Company will
automatically issue to the Investor either: (1) a number of shares of Standard Preferred Stock equal to the Purchase
Amount divided by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal
to the Valuation Cap; or (2) a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the
Safe Price, if the pre-money valuation is greater than the Valuation Cap. If there is a Liquidity Event before the
expiration or termination of this instrument, the Investor will, at its option, either a) receive a cash payment equal to
the Purchase Amount (subject to the following paragraph) or b) automatically receive from the Company a number of
shares of Common Stock equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails to select the
cash option. If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an



amount equal to the Purchase Amount due and pavyable to the Investor immediately prior to, or concurrent with, the
consummation of the Dissolution Event. The SAFE will expire upon either the issuance of stock to the investor
pursuant to above or payment. Since the SAFEs are potentially settleable in cash, the Company has decided to classify
them as a liability.

& Creditor: Convertible Note -TECHSTARS ACCELERATOR INVESTMENTS LLC
Amount Owed: $146,712.00
Interest Rate: 5.0%
Maturity Date: July 20, 2024
The convertible notes are convertible into common shares and preferred stock at a conversion price. The conversion
price is equal to the lesser of (i) 80% of the price paid per share for such shares by the Investors, or (ii) the price (the
“Cap Conversion Price”) equal to the quotient of $3,000,000 divided by the total number of outstanding shares of the
Company immediately prior to the Qualified Financing calculated on a fully diluted basis. Since the conversion feature
is convertible into variable number of shares and does not have fixed-for-fixed features, the conversion feature was
not bifurcated and recorded separately.

# Creditor: Lease Agreement

Amount Owed: $26,222.00

Interest Rate: 0.0%

Maturity Date: December 31, 2024

On January 01, 2022, the Company entered into a lease agreement mostly for certain business premises located at
3409 Fay Ave, Los Angeles, California. The rent expires on December 31, 2024. Our lease agreement does not contain
any material residual value guarantees or material restrictive covenants.

o Creditor: Santa Monica Partners SAFE
Amount Owed: $25,000.00
Interest Rate: 0.0%
If there is an Equity Financing before the termination of this Safe, on the initial closing of such Equity Financing, this
Safe will automatically convert into the greater of: (1) the number of shares of Standard Preferred Stock equal to the
Purchase Amount divided by the lowest price per share of the Standard Preferred Stock; or (2) the number of shares of
Safe Preferred Stock equal to the Purchase Amount divided by the Safe Price. In connection with the automatic
conversion of this Safe into shares of Standard Preferred Stock or Safe Preferred Stock, the Investor will execute and
deliver to the Company all of the transaction documents related to the Equity Financing; provided, that such
documents are the same documents to be entered into with the purchasers of Standard Preferred Stock, with
appropriate variations for the Safe Preferred Stock if applicable, and provided further, that such documents have
customary exceptions to any drag-along applicable to the Investor, including, without limitation, limited
representations and warranties and limited liability and indemnification obligations on the part of the Investor.

Related Party Transactions

« Name of Entity: |. Kapela Design and Construction
Names of 20% owners: Jared Kapela
Relationship to Company: Officer
Mature / amount of interest in the transaction: During 2022, the Company, |. Kapela Design and Construction {owned
by one of the shareholders of Best Food Trucks Inc.) provided daily accounting and financial services in the amount of
$24,086 to the Company.
Material Terms: There are no other material terms.

Valuation

Pre-Money Valuation: $40,125,000.00
Valuation Details:

This pre-money valuation was calculated internally by the company without the use of any formal independent third party
evaluation

The pre-money valuation has been calculated on a fully diluted basis. The Company only has Common Stock outstanding,
The Company has no warrants outstanding. In making this calculation, we have assumed:

(i) all outstanding options are exercised;

(ii) any shares reserved for issuance under a stock plan are issued.



The amount outstanding does not include up to 14,440 shares that may be issued to Techstars Los Angeles 2017 LLC
("Techstars™) pursuant to an anti-dilution right granted to Techstars whereby, in the event of a capital raise of $250,000.00
or more, the Company shall issue to Techstars additional shares of Class A Common Stock to Techstars such that Techstars
ownership percentage of the Company on a fully-diluted basis remains 6%. Please see the dilution section for additional
information regarding the potential dilution to your investment.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $275,942 in Convertible Securities outstanding. Please refer to the Company Securities and the dilution
section of the Offering Memorandum for further details regarding current outstanding convertible securities which may
affect your ownership in the future.

Best Food Trucks' pre-money valuation of $40,125,000.00 was calculated using the conservative VC Method. Compared to a
Discounted Cash Flow valuation method that resulted in a much higher valuation, BFT's management felt the VC Method
more accurately reflects the risk and return that a StartEngine investor can expect at this stage of the company. There are
no comparable publicly traded companies in BFT's industry today to rely on any defensible comps-based valuation method.

Furthermore, the assumptions underlying BFT's VC Method valuation are conservative (i.e. further discounted from
historical trends). Revenue between 2021 and 2022 increased by 46.3%. With over 6 months of revenue in 2023 now on the
books, we are still using a 46.3% growth rate even though we are forecasting more than that. Then moving into 2024-2028,
our revenue growth rate is reduced to 37% YoY.

Costs of goods sold and gross margin are a major focus of management in the second half of 2023 and moving into 2024. In
an effort to gain market share from competitors in our newly launched catering vertical, we have been incentivizing our
mobile vendors with higher payouts to drive loyalty toward our platform from competitors. As our market share increases,
we will begin to bring those payouts closer to the market rate so our costs of goods sold decreases, thereby increasing our
Gross Profit over time.

Many of our expenses below gross profit on the income statement are static, while others are variable based on revenue.

THE OFFERING MATERIALS 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 MANAGEMENTS 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 $14,997.12 we plan to use these proceeds as follows:

« StartEngine Platform Fees
5.5%

& StartEngine Premium Fee
94.5%
startEngine Premium Fee

[f we raise the over allotment amount of $617,998.83, we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& Marketing
49.5%
Expand marketing for the business and the StartEngine raise

= Operations
15.0%

Runway for new inside sales team before generating 5- 10X on employment costs

e Research & Development



27.6%
Develop new products and enhance existing

& StartEngine Service fee
2.4%
sStartEngine Service fee

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

Regulatory Information

Disqualification

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

Compliance Failure

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

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 29
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
http://www. bestfoodtrucks.com (http:/www. bestfoodtrucks.com).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

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

(%) 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/bestfoodtrucks

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Best Food Trucks, Inc.
Culver City, California

We have reviewed the accompanying financial statements of Best Food Trucks, Inc. (the "Company,”), which
comprise the balance sheet as of December 31, 2022 and December 31, 2021, and the related statement of
operations, statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2022
and December 31, 2021, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management's financial data and making inquiries of company management. A review
is substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management 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
staterments that are free from material misstatement, whether due to fraud or error.

Accountant’'s Responsibility

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

Accountant’s Conclusion

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

Sethpart F5

June 15, 2023
Los Angeles, California




BEST FOOD TRUCKS INC.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2022 2021
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents S 33,800 S 160,854
Total Current Assets 33,800 160,854
Right-of-Use Asset 26,222
Deferred Tax Aseets 63,104 14,265
Total Assets 5 123,126 5 175,119

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Credit Cards 5 5892 § 1,238
Current Portion of Loans and Notes 7,955 289
Convertible Note 120,000 120,000
Accrued Interest on Convertible Note 26,712 20,712
Total Current Liabilities 160,559 142,239
Promissory Motes and Loans 169,153 150,858
Simple Agreement for Future Equity (SAFEs) 139,995 139,999
Lease Liability 26,222
Total Liabilities 495,933 433,096

STOCKHOLDERS EQUITY

Common Stock 109 109
Additional Paid in Capital 6,445 6,445
Retained Earnings/(Accumulated Deficit) (379,361) (264,531)
Total Stockholders’ Equity (372,807) (257,977)
Total Liabilities and Stockholders' Equity 5 123,126 5 175,119

See accompanying notes to financial statements.



BEST FOOD TRUCKS INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD 5 in Dollars)
Net Revenue
Cost of Goods Sold
Gross profit

Operating expenses
General and Administrative
Sales and Marketing
Total operating expenses

Operating Income/(Loss)

Interest Expense
Other Loss/(Income)

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

Net Income/{Net Loss)

See accompanying notes to financial statements.

2022 2021
10,083,996 6,893,824
8,932,081 5,909,530
1,151,915 984,294
1,186,183 855,345
136,690 75,711
1,322,873 931,056
(170,958) 53,238
12,874 6,000
(20,163) -
(163,669) 47,238
(48,839) 3,055
(114,830) S 44,183




BEST FOOD TRUCKS INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Commaon Stock Additional Paid In Retained earnings/ Total Shareholder
{in, 5US) Shares Arnouwnt Capital {Accumulated Deficit) Egjuiity
Balance—December 31, 2020 10,938,298 3 109 5 5,065 5 [308,714) 5 (302,540)
Share-Based Compensation 38D 380
Net income/[loss) 44,183 44,183
Balance —=Decermber 31, 2021 10,938,293 108 B,445 5 [284,531) & (257,977
lssuance of Stock . - - -
Wet income/[loss) [114,830) (114,830)
Balance —December 31, 2022 10,938,298 & 109 4 6,445 s (379.361) $ (272,807)

See accampanping rotes o nanciel statements,



BEST FOOD TRUCKS INC.
STATEMENTS OF CaAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31,

2022 2021

(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/[loss)
Adjustments to reconcile net income to net cash provided/fused) by operating activities:
Share-based Compensation
Changes in operating assets and liabilities:
Credit Cards
Accrued Interest on Convertible Note
Deferred Tax Aseets
Met cash provided/(used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Property and Equipment
Met cash provided/(used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Borrowing on Promissory Motes and Loans
Net cash provided/{used) by financing activities

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

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

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

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

5 (114,830) & 44,183

- 380

4,654 1,171

6,000 6,000

(48,839) 3,055

(153,015) 54,789

25,961 24,046

25,961 24,046

(127,054) 78,835

160,854 82,019

5 33,800 $ 160,854

5 12,874 § 6,000
S - s -
5 - s -

See accompanying notes to financial statements.



BEST FOOD TRUCKS INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

1. NATURE OF OPERATIONS

Best Food Trucks Inc. was incorporated on October 6, 2016 in the state of Delaware. The financial statements of Best
Food Trucks, Inc. {which may be referred to as the "Company”, “we", “us”, or "our”) are prepared in accordance with
accounting principles generally accepted in the United States of America ("U.5. GAAP"). The Company's headquarters

are located in Culver City, California.

Best Food Trucks Inc. (BFT) is a data-driven mobile vending marketplace that has optimized its Saas technology platform
to disrupt multiple addressable markets that are defining the future of food in a post-brick-and-mortar and post-Covid
world., BFT is a market maker for stakeholders across the mobile vending value chain. Current products for mobile
vending market connect food trucks to customers - whether direct or through our catering portal - while promoting
100% contactless ordering.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

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

Use of Estimates

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

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2022 and December 31, 2021, the
Company's cash and cash eguivalents did not exceed FDIC insured limits.

Income Taxes

Best Food Trucks Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liahilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related
appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits
based on the amounts that are more likely than not to be settled with the relevant taxing authority. The Company
recognizes interest and/or penalties related to unrecognized tax benefits as a component of income tax expense.



BEST FOOD TRUCKS INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Concentration of Credit Risk

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

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue from Contracts with Customers, when
delivery of services is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the service has been performed and has fulfilled its sole
performance obligation.

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

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

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

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

Best Food Trucks, Inc. (BFT) is a market maker between mobile vendors and their customers. Our mobile app and
catering platform generate revenue via the following mechanisms:

 Mobile vendor booking fees
» Customer convenience fees
e  POS subscriptions

« C(Catering and event margins

Advertising and Promotion
Advertising and promotional costs are expensed as incurred. Advertising and promaotional expenses for the years ended
December 31, 2022 and December 31, 2021 amounted to 5136,690 and 75,711, which is included in sales and

marketing expenses,

Stock-Based Compensation

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC
718, Compensation - Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense
ratably over the requisite service period, which is generally the option vesting period. The Company uses the Black-
Schaoles option pricing model to determine the fair value of stock options.

-7 -



BEST FOOD TRUCKS INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

Fair Value of Financial Instruments

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

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

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

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

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

CoVID-19

In March 2021, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company's business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
Buidance.

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through June 15, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

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



BEST FOOD TRUCKS INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Lease Accounting

In February 2016, the FASB issued ASU No. 2016-02, leases (Topic 842). The new standard introduces a new lessee
model that brings substantially all leases onto the balance sheets. The amendments in the ASU are effective for fiscal
years beginning after December 15, 2021.

We adopted the standard effective January 1, 2022 using the modified retrospective adoption method which allowed
us to initially apply the new standard at the adoption date and recognize a cumulative-effect adjustment to the opening
balance of accumulated deficit. In connection with our adoption of the new lease pronouncement, we recorded a charge
to retained earnings.

Effects of Adoption

We have elected to use the practical expedient package that allows us to not reassess: (1) whether any expired or
existing contracts are or contain leases, (2) lease classification for any expired or existing leases and (3) initial direct
costs for any expired or existing leases. We additionally elected to use the practical expedients that allow lessees to: (1)
treat the lease and non-lease components of leases as a single lease component for all of our leases and (2) not recognize
on our balance sheet leases with terms less than twelve months.

We determine if an arrangement is a lease at inception. We lease certain manufacturing facilities, warehouses, offices,
machinery and equipment, vehicles and office equipment under operating leases. Under the new standard, operating
leases result in the recognition of ROU assets and lease liabilities on the consolidated balance sheet. ROU assets
represent our right to use the leased asset for the lease term and lease liabilities represent our obligation to make lease
payments. Under the new standard, operating lease ROU assets and liabilities are recognized at commencement date
based on the present value of lease payments over the lease term. As most of our leases do not provide an implicit rate,
upon adeoption of the new standard, we used our estimated incremental borrowing rate based on the information
available, including lease term, as of January 1, 2022 to determine the present value of lease payments. Operating lease
ROU assets are adjusted for any lease payments made prior to January 1, 2022 and any lease incentives. Certain of our
leases may include options to extend or terminate the original lease term. We generally conclude that we are not
reasonably certain to exercise these options due primarily to the length of the original lease term and our assessment
that economic incentives are not reasonably certain to be realized. Operating lease expense under the new standard is
recognized on a straight-line basis over them lease term. Our current finance lease obligations consist primarily of
cultivation and distribution facility leases.

Summary of Effects of Lease Accounting Standard Update Adopted in 2022

The cumulative effects of the changes made to our condensed consolidated balance sheet as of the beginning of 2022
as a result of the adoption of the accounting standard update on leases were as follows:

Recagnitian ‘With effect af lese
As ik of Dperating Total Effects of accounting standard
Decadnbier 31, 2021 Ladigies Adnptiss wgsdabe Januany 1, 3022
LT ]
Right of e set, nek 5 . % 36,602 4 10,602 5 6,602
Limhiltie
Current portion of lease obligat . 11,372 11,372 5 11,372
Laass obligaticn . 35,230 35,230 5 35,230
Dieferred renk cunment b
Dieferred rent non-current 5
Equity
Retained Eamings . . . 5
Tatal ] - & - & - b




BEST FOOD TRUCKS INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

3. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 15,000,000 shares of Common Stock with a par value of $0.00001. As of December
31, 2022, and December 31, 2021, 10,938,298 shares have been issued and are outstanding.

4. SHAREBASED COMPENSATION

During 2018, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The Company
reserved 2,500,000 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants. The option exercise price generally may not be less than the underlying stock's fair market
value at the date of the grant and generally have a term of four years. The amounts granted each calendar year to an
employee or non-employee is limited depending on the type of award.

Restricted Stock

A summary of the Company’s restricted stock activity and related information is as follows:

welghted Average welghted Average
Number of Awards Fair Walue Contract Term

Outstanding at Decernber 31, 2020 1,050,000 5 0l
Granted -
Vested
Forfelted - .
Duitstanding at Decermbsar 31, 2021 1050000 5 01 B.BS
Granted 5 0,01
Vested 5 -
Forfeited - 5 -
Duistanding 3t Decembser 31, 2032 1050000 5 001 505

The fair value of the restricted stock awards was estimated at the date of the grant. The grant date fair value is the stock
price on the date of grant. The total fair value of the restricted stock awards vested during 2022 and 2021 was 50 and
$380, respectively.

5. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements. The details of the
Company’s loans, notes, and the terms are as follows:

Fai thi Viar Fadesd Deces b 2023 Foii the Witav 4] Deceaber 2023
Faruad
Imtnre Brcrendl Curment hor-Lanmar Teisl imtnrwm Agcread Curment Man-Curraers | nide e
Dol iaITLdm el Pidires Prizgiad derocunt: Irizrew: Bain Tizesd Fop Borroswing Fericd  Hzu=is Ons Leprmia i Parmzr Pertize derindram | [pema mermi Pewmizr Feriion 1
IW-III.WH 3 1237 irs FLp A Sfmese] ¢ away 3 1zam § ras; % 1TaE k parEma|d aEyy 3 rETS § nrum % LTy
rigs Lown Aprawrver: 4 ] H p -] 37100 2322 1/ 2334] 8 - H 1 Az 4 21288 & S100E |2 - H - 05 5 11T 1 QAHE
F.-u 6 AEAR § ARAM § Takk § 0 AERUEd §  RENAREF |5 AEEE F PETR & R f aEBgRA §  LRAENE
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BEST FOOD TRUCKS INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

The summary of the future maturities is as follows:

Az of Year Ended December 31, 2022

2023 3 7955
2024 58,617
2025 7,332
2026 7,332
2027 7332
Thereafter £8,540
Total 5 177,108
SAFE(s)

The details of the Company’s Simple Agreements for Future Equity [“SAFE") and the terms are as follows:

Az of Year Ended December 31,

SAFE(s) Principal Amount  Borrowing Period Valuation Cap Discount 2022 2021
SAFE 2017 5 20,000 Fiscal Year 2017 & 2,500,000 MSA 5 20,000 5 20,000
SAFE 2018 5 25,000 Fiscal Year 2018 & 2,500,000 M/ A 5 25,000 5 25,000
SAFE 2019 s S0, 000 Fiscal Year 2019 5 &,000,000 M A 5 S0000 5 50,000
CROWD SAFE 5 34,230 Fiscal Year 2017 & 2,500,000 M A 5 34,230 & 34,230
Fair Value adjustment 5 10,769 5 10,769
Total SAFE(s) 5 129,230 5 139,999 5 139,999

If there is an Equity Financing before the expiration or termination of this instrument, the Company will automatically
issue to the Investor either: (1) a number of shares of Standard Preferred Stock equal to the Purchase Amount divided
by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to the Valuation
Cap; or (2) a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the Safe Price, if the
pre-money valuation is greater than the Valuation Cap. If there is a Liguidity Event before the expiration or termination
of this instrument, the Investor will, at its option, either a) receive a cash payment equal to the Purchase Amount
(subject to the following paragraph) or b) automatically receive from the Company a number of shares of Common Stock
equal to the Purchase Amount divided by the Ligquidity Price, if the Investor fails to select the cash option. If there is a
Dissolution Event before this instrument expires or terminates, the Company will pay an amount equal to the Purchase
Amount due and payable to the Investor immediately prior to, or concurrent with, the consummation of the Dissolution
Event, The SAFE will expire upon either the issuance of stock to the investor pursuant to above or payment. Since the
SAFEs are potentially settleable in cash, the Company has decided to classify them as a liability,

Convertible Hnte[sl

Below are the details of the convertible notes:

Far e Feir Erded Decermbar 2822 Far the Pear Erded Decersbar 2321
bae- Teaal
Prisngal  msira e atiaitg 1811 BT [STETT Riarr [imval Tl EolF el Bard i £ Tl Cusirdl  Iedebnedn
i bl b e Was Eavumial Bali:  Raiwrgwing Pl hater [ Wl iesl gLk Paflhn kil eieis | Enpeirie Elgiesl Pasr itk L1
Corawriiale hiote -TECHSTARS ACCOLERATOR IRV TRAERTS LLE 5 BI0030 5 D [ e O V1 QO b [ b 005 M.TL2 L0 S - 184,712 o5 [N a0l 110,000 % . 140, 713
Fatal § Bodd 5 BATLE 8 18008 §  § daEFLR | sim § edad § adisee 4 R L% F

The convertible notes are convertible into common shares and preferred stock at a conversion price. The conversion
price is equal to the lesser of (i) 80% of the price paid per share for such shares by the Investors, or (ii) the price (the
“Cap Conversion Price”) equal to the quotient of $3,000,000 divided by the total number of outstanding shares of the
Company immediately prior to the Qualified Financing calculated on a fully diluted basis. Since the conversion feature
is convertible into variable number of shares and does not have fixed-for-fixed features, the conversion feature was not
hifurcated and recorded separately.

-11 -



BEST FOOD TRUCKS INC.
NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Lease

On January 01, 2022, the Company entered into a lease agreement mostly for certain business premises located at 3409
Fay Ave, Los Angeles, California. The rent expires on December 31, 2024, Our lease agreement does not contain any
material residual value guarantees or material restrictive covenants. The cumulative effects of the changes made to our
balance sheet as of December 31, 2022, as a result of the adoption of the accounting standard update on leases were
as follows:

December 31, 2022

Lease liability

Beginning balance 5 36,602
Additions 5 -
Lease payments (10,380)
Balance at end of period 5 26,222

The aggregate minimum annual lease payments under operating leases in effect on December 31, 2022, are as follows:

December 31, 2022

2023 5 12,459
2024 13,763
2025 -
2026 -
2027

Thereafter -
Total 5 26,222

6. INCOME TAXES

The provision for income taxes for the year ended December 31, 2022 and December 31, 2021 consists of the following:

As of Year Ended December 31, 2022 2021
Net Operating Loss 5 (48,839) & 3,055
Valuation Allowance - -
Net Provision for income tax 5 (48,839) 5 3,055

Significant components of the Company’s deferred tax assets and liabilities at December 31, 2022, and December 31,
2021 are as follows:

As of Year Ended December 31, 2022 2021

Met Operating Loss 5 (63,104) &  (14,265)
Valuation Allowance - -
Total Deferred Tax Asset 5 63,104 5 14,265

-12 -



BEST FOOD TRUCKS INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. Based on this evaluation, the Company has determined that it is
more likely than the Company will recognize the benefits of the federal and state net deferred tax assets. The amount
of the deferred tax asset to be realized could be adjusted if estimates of future taxable income during the carry-forward
period are reduced or increased.

For the fiscal year ending December 31, 2022, the Company had federal cumulative net operating loss ("NOL")
carryforwards of 5211,474, and the Company had state net operating loss ("NOL") carryforwards of approximately
5211474, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2022, and December 31, 2021, the Company had no accrued interest and penalties related to uncertain
tax positions.

/. RELATED PARTY

During 2022, the Company, J