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

Fabuloso Foods Inc.
4221 Horton Street
Emeryville, CA 94608
https://thebaconer.com/

Up to $1,070,000.00 in Common Stock at $2.00
Minimum Target Amount: $10,000.00

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

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

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

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



Company:

Company: Fabuloso Foods Inc.

Address: 4221 Horton Street, Emeryville, CA 94608
State of Incorporation: DE

Date Incorporated: April 08, 2022

Terms:

Equity

Offering Minimum: $10,000.00 | 5,000 shares of Common Stock
Offering Maximum: $1,070,000.00 | 535,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.00

Minimum Investment Amount (per investor): $250.00

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Investment Incentives and Bonuses®
The Baconer Special Invite Lists:

For any special investors in The Baconer, when you invest in this live offering you will
receive an additional 3% bonus shares.



Time-based Perks

Friends and Family Early Birds — Invest within the first 7 days and receive an
additional 7% bonus shares.

Super Early Bird Bonus — Invest within the next 7 days days and receive an additional
5% bonus shares.

Early Bird Bonus — Invest within the next 3 days and receive an additional 3% bonus
shares.

Amount Based Perks

Tier 1: $500—The Bacon Fan

(1) Bottle of The Baconer’s Classic Candied Bacon Rub (10 oz)
(1) The Baconer Limited Edition Refrigerator Magnet

(1) The Baconer Limited Edition Sticker

Tier 2: $1,000—The Bacon Devotee

(1) Bacon Rub Variety Gift Set (featuring 3-4.8 oz bottles: The Baconer’s Classic
Candied Bacon Rub, The Baconer’s Jalapeno & Honey All-Purpose Rub, and the The
Baconer’s Orange & Pink Peppercorn All-Purpose Rub)

(1) The Baconer Limited Edition Refrigerator Magnet
(1) The Baconer Limited Edition Sticker
Tier 3: $2,500—The Bacon Afficionado

(1) Bacon Rub Variety Gift Set (featuring 3-10 oz bottles: The Baconer’s Classic
Candied Bacon Rub, The Baconer’s Jalapeno & Honey All-Purpose Rub, and the The
Baconer’s Orange & Pink Peppercorn All-Purpose Rub)

(1) The Baconer Limited Edition Refrigerator Magnet

(1) The Baconer Limited Edition Sticker

Tier 4: $5,000—The Bacon Lover

(1) Limited Edition The Baconer Hoodie (OFFER ONE SIZE ONLY)

(1) Bacon Rub Gift Set (featuring 3-10 oz bottles: The Baconer’s Classic Candied Bacon
Rub, The Baconer’s Jalapeno & Honey All-Purpose Rub, and the The Baconer’s Orange
& Pink Peppercorn All-Purpose Rub)

(1) The Baconer Limited Edition Refrigerator Magnet

(1) The Baconer Limited Edition Sticker



Tier 5: $10,000—The Mega Bacon Lover

(1) All-Inclusive Virtual Culinary Class for up to five (5) people with The Baconer,
Camilo Velasquez, hosting

Tier 6: $25,000—The Bacon Boss

(1) All-Inclusive Virtual Culinary Class for up to five (5) people with The Baconer,
Camilo Velasquez, hosting

Receive 5% bonus shares
Tier 7: $50,000—The Bacon MVP

(1) All-Inclusive Virtual Culinary Class for up to five (5) people with The Baconer,
Camilo Velasquez, hosting

Receive 10% bonus shares
*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

The Baconer. 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 Non-
Voting Common Stock at $1.25/ share, you will receive and own 110 shares for $125.
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.

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

Fabuloso Foods Inc. (The Baconer) is a C-Corporation organized under the laws of the
state of Delaware that has built a trusted brand and a premium, responsibly-sourced
product line with multi-channel distribution. The Baconer is women-led, US-based
craft food company that reconnects consumers to heritage foods and their love of



cooking.

We have successfully developed bacon and bacon-related product lines with
distribution into wholesale, foodservice, and eCommerce channels across the US, and
established The Baconer as a best-in-class brand through top tier PR accolades,
awards and customer reviews. Our team has leveraged rapidly evolving consumer and
market trends such as explosive adoption of eCommerce, rising demand for high-
quality responsibly-made products, and preference for brands offering unique
experiences within familiar categories.

Qur approach focuses on a 25-55+ consumer base of foodies (chefs, home cooks,
culinary enthusiasts) who are looking for unique, trusted and authentic brands
offering high-quality, specialty-food products that surpasses that of competitors—and
justifies premium pricing that they don’t mind paying.

This business model addresses a substantial U.S. market opportunity in the areas of
DTC e-commerce, wholesale, third party platforms, food service, hospitality, specialty
grocery, corporate gifting, and virtual cooking programs. Our products are sold
nationwide through national grocery retailers (EATALY USA), local specialty grocers
and food cooperatives, restaurants, leading hotels (e.g. Mariott Marquis, Claremont
Club and Hotel—A Fairmont Hotel),and 3rd party online retailers that extend our our
reach to millions of additional qualified buyers (e.g. Food52). The Company’s top 3
reasons to invest:

The Market—Meat and Seafood is the #1 specialty food category in retail dollar sales,
and Seasonings is the #1 fastest-growing specialty food category.. The Baconer has
established itself in both markets and is uniquely positioned to continue to innovate
and lead in both.

Proven Success—The Baconer has achieved more than six years of successful
operation with increased revenue and production each year. We've established The
Baconer as a best-in-class brand with nationwide visibility and we’re getting lots of
attention. Over the past 24 months, we've seen a 300% revenue growth through our
combined distribution channels, received earned media coverage on top rated TV
shows (Today, Good Morning America) and industry publications (Saveur, Bon
Appetit), and won our industry’s most prestigious award (2022 Good Food Award)

Rapid Growth & Scalability—In 2021 we expanded our wholesale business beyond CA,
entering 12 additional states. As demand grows for our products, we have substantial
incoming interest from large scale US-based retailers.

Fabuloso Foods Inc. was initially organized as Fabuloso LLC. dba The Baconer, a
California limited liability corporation on September 9, 2016 and converted to a C-
Corporation in Delaware on April 8, 2022.

The Baconer name is a registered trademark. The company has two trademarks,
ownership of thebaconer.com domain, and trade-secrets to all of our flavorings and
rubs. The Baconer name/brand is a registered trademark with the USPTO, Secondary



Register; after 5 years of continual use (August 18, 2023), we will move to the Primary
Register. At the end of December 2020, the USPTO updated our team, indicating they
found “no conflicting marks that would prevent registration.

Competitors and Industry

The global market for Bacon—estimated at US$%59 Billion in the year 2020— is
projected to grow to US$66.2 Billion by 2026.(Source: Global Industry Analysts Inc.) In
the U.S. alone, bacon sales showed the biggest growth in the meat category—with the
bacon market growing neary 23% from 2019-2020.(Source: Meat + Poultry)

The Baconer has 3 major competitors in the specialty-meat category, Nueske’s,
Olympia Provisions and Tender Belly. Nueske’s is a leading producer of craft specialty
meats with direct competition in eCommerce, grocery and food service. Olympia
Provisions is a producer of handcrafted artisan charcuterie. While Olympia Provisions
is not heavily focused on bacon, they target similar grocery retailers and eCommerce
platforms with a similar target audience. Tender Belly is a producer of pork products
with a focus on bacon. Tender Belly shares an emphasis on bacon and is most relevant
to us as a competitor in the eCommerce space.

While our competitors have a wider breadth of different types of products (i.e. hams,
salumi, charcuterie, etc.), we have gone much deeper into the bacon segment and
specifically offer a broader range of products within that segment both in cuts, flavor
and the content we are producing. We have developed authority in a very sizable
market and core food staple, and cater to customers specifically interested in bacon.

The Baconer offers an unrivaled collection of all-natural bacon rubs, specially-crafted
for bacon but with limitless applications. With a nationwide launch of our rub line,
we’re filling a void in the spice category where we see tremendous growth
opportunities. We see further expansion potential with additional rub flavors, sauces,
bacon-bits and seasonings, which is the fast-growing segment of the specialty-foods
industry.

Current Stage and Roadmap

The Baconer’s craft bacon products, seasonings and virtual classes are currently on the
market and generating sales. With attention grabbing items like XXL Bacon Steaks,
Smoked Lardons and Ground Bacon, we deliver a product line with multi-channel
distribution to serve diverse groups of shoppers, chefs, buyers, restaurateurs, gift
givers and food lovers alike. Our 2020 addition of an uncured & sugar-free collection
allows us to offer a premium-quality line that expands our reach to the Paleo, Keto,
Whole30, Bulletproof categories of consumers as well as appealing to diabetics and
anyone needing or wanting to reduce sugar intake. In 2020, many businesses of all
sizes moved to remote work, we unveiled our corporate gifting program and launched
our virtual classes to deliver team-building solutions and help increase employee
engagement across the US. In 2021, we also began diversifying our product line with
sausage offerings and debuted our all-natural rub line to a nationwide audience of
millions of captive consumers on ABC's top rated "Good Morning America”. As we are



in the cross-section of the #1 retail food category: meat, and the #1 fastest growing
specialty food category: seasoning, we are uniquely positioned for success as we build
our portfolio to include additional new products and services.

The Company’s efforts for the next few years will be focused on expanding market
share, launching new products, growing our nationwide wholesale market—including
hospitality, food service and membership clubs, increasing our eCommerce reach
through our partnerships, expanding our strategic partnerships with 3rd party
platforms, conducting R&D for new products, and securing additional production
capacity.

Over the next two-three years we will plan to launch new flavors of existing products
as well as new product development in the areas of plant-based or cultivated meats,
charcuterie and new shelf stable offerings (like sauces and bacon-bits). In addition we
will focus on growing our corporate virtual cooking classes by further establishing The
Baconer as an expert in the field and partnering with key corporate event planners.

The Team

Officers and Directors

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

e Position: President & CEQO, Co-Founder & Head of Brand
Dates of Service: February 01, 2022 - Present
Responsibilities: CEO: Drives business strategy, goals, growth and cultivates
company culture. Head of Brand: Owns look and feel of all brand touch points
including TheBaconer.com, digital content, packaging, email marketing, sms
marketing and sales collateral. Operations: Implements operational plans,
inventory management and fulfillment. Not currently taking a salary. 34.7%
ownership.

Other business experience in the past three years:

o Emplover: The Baconer
Title: Head of Brand, Partner & Co-Founder
Dates of Service: January 01, 2018 - April 08, 2022
Responsibilities: Co-Founder: Along with Co-founder Camilo Velasquez, drives
business strategy, goals, growth and cultivates company culture. Head of Brand:
Owns look and feel of all brand touch points including TheBaconer.com, digital
content, packaging, email marketing, sms marketing and sales collateral.
Operations: Implements operational plans, inventory management and
fulfillment



Name: Camilo Velasquez

Camilo Velasquez's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Founder, Head of Product, Director
Dates of Service: February 01, 2022 - Present
Responsibilities: Founder: The face of the company and spokesperson. Head
Chef and culinary instructor Head of Product: Product development, production,
guality control Head of Sales: Grocery and food service sales Treasurer:

Financial management and bookkeeping. Not currently taking a salary. 34.7%
ownership.

Other business experience in the past three years:

e Employer: The Baconer
Title: Head of Product, Founder & Partner
Dates of Service: January 01, 2018 - April 08, 2022
Responsibilities: Founder: The face of the company and spokesperson. Head
Chef and culinary instructor; along with Co-Founder Elisa Lewis, drives business
strategy, goals, growth and cultivates company culture. Head of Product:
Product development, production, quality control Head of Sales: Grocery and
food service sales, financial management and bookkeeping

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

¢ Position: Secretary, Head of Communications & Partnerships
Dates of Service: February 01, 2022 - Present
Responsibilities: Communications—Drives positive coverage of brand and
mission; collaborates with co-founders on business strategy, goals, growth;
builds and executes brand communication strategies; cultivates and manages
relationships (media, trade industry, influencers and strategic partners);
develops media materials. Partnerships: Strategic partner development, project
management and communication Funding: identify growth opportunities, secure
funding, building scalable plans Legal: Contracts, agreements, negotiation
Critical part of warehouse operations, fulfillment: and customer service. Not
currently taking a salary. 29.8% ownership.

Other business experience in the past three years:



¢ Employer: The Baconer
Title: Partner, Head of Communications & Partnerships
Dates of Service: January 01, 2020 - April 08, 2022
Responsibilities: Communications—Drives positive coverage of brand and
mission; collaborates with co-founders on business strategy, goals, growth;
builds and executes brand communication strategies; cultivates and manages
relationships (media, trade industry, influencers and strategic partners);
develops media materials. Partnerships: Strategic partner development, project
management and communication Funding: identify growth opportunities, secure
funding, building scalable plans Legal: Contracts, agreements, negotiation
Critical part of warehouse operations, fulfillment; and customer service.

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.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited
Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be



resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of yvour family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the Food & Beverage industry. However, that may never happen
or it may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1.07M in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. [ssuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of yvour
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.

Minority Holder; Securities with Voting Rights

The security type that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQ”), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our company, yvou will only be paid out if there is 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 your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which the company will pursue other avenues of funding.
Even if we sell all the common stock we are offering now, the Company may need to
raise more funds in the future. Even if we do make a successful offering in the future,
the terms of that offering might result in your investment in the company being worth
less, because later investors might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.
Once we meet our target amount for this offering, we may request that StartEngine



instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected

QOur growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

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.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time
QOur ability to sell product is dependent on the outside government regulation such as



the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

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

The amount raised in this offering may include investments from company insiders or
immediate family members.

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



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Number of Securities Type of Security
Stockholder N P t
ockholder Name ed Owned ercentage
Camil
josebamto 1,738,625 ICommon Stock 34.7%
Velasquez
Elisa Lewis 1,738,625 |Common Stock 34.7%
Dana Young 1,490,250 |Common Stock 29.8%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 535,000 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 5,000,000 outstanding.
Voting Rights

One vote per share. Please see voting rights of securities sold in this offering below.

Material Rights

Voting Rights of Securities Sold in this Offeri

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(i1) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a




registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a yvear, the securities can only be resold:
e [nanIPO;
e To the company;
¢ To an accredited investor; and

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

Recent Offerings of Securities



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

e Type of security sold: Debt
Final amount sold: $65,000.00
Use of proceeds: Digital Marketing
Date: April 04, 2022
Offering exemption relied upon: Section 4(a)(2)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 5,000,000
Use of proceeds: LLC interests were exchanged for shares in newly formed C-
corporation

Date: April 04, 2022
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including

those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:
Results of operations Examples

Year ended December 31, 2021 compared to vear ended December 31, 2020
Revenue

Revenue for fiscal year 2021 was $634,175 about 57.5% increase to fiscal year 2020
revenue of $402,691. As a result of more focus on wholesale expansion and the

introduction of a lower entry price-point shelf stable product we saw an increase in
overall sales. Emphasis on PR visibility and 3rd party retail partnerships supporting
expansions into new geographical US markets played a role in this increase.

Cost of sales



Cost of sales in 2021 was $444,605 an increase of approximately $119,862 from costs
of $324,743 in fiscal yvear 2020. The increase in cost is due to a 57.5% increase in sales
in 2021 compared to 2020.

Gross margins

2021 gross profit increased by $111,622 over 2020 gross profit and gross margins as a
percentage of revenues increased from 19.35% in 2020 to 29.89% in 2021. This
improved performance was caused by an increase in direct-to-consumer sales of new
higher-margin products and a rebalancing of retail pricing and shipping rates.

Expenses

The Company’s expenses consist of, among other things, rent, marketing and sales
expenses, fees for professional services and trademarks, compensation, and research
and development expenses. Expenses increased from $148,572 in 2020 to $218,756 in
2021, a change of $70,184. Approximately $30,000 of this increase was due to moving
into a larger warehouse facility and $20,000 was increased marketing expenses.

Historical results and cash flows:

The Company is currently in the growth stage and generating revenue. We are of the
opinion the historical cash flows will be indicative of the revenue and cash flows
expected for the future in that, as our historical results show, we are generating
increased revenue year over year more efficiently on lower cost of sales demonstrating
we are on a trajectory to profitability. Past cash was primarily generated through sales
of products. Our goal is to increase sales volume, including sales of higher margin
products and services, while further reducing cost of sales.

Liquidity and Capital Resources

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

As of February, 2022, the Company has capital resources available in the form of a line
of credit for $16,766 from Bank of America and Capital One and $53,000 cash on hand.

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

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

We have other funds and capital resources available in addition to the funds from this
Regulation Crowdfunding campaign but need these funds in order to pursue new
opportunities and grow our business.



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. Of the total funds that our Company has, 90% will be made up of funds
raised from the crowdfunding campaign. We believe our company will eventually
reach profitability on its own as our numbers demonstrate we are already moving in
that direction but the funds from this campaign will greatly expedite the process.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to continue to operate indefinitely because we have other sources of capital
and are already on a trajectory to profitability.

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 and we had NO INCREASE in
revenue, we anticipate the Company would be able to operate for 27 years. This is
based on a current monthly burn rate of $44,000 for expenses related to

compensation, rent, marketing and sales expenses and cost of goods and last years net
loss of $39,001

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

Currently, the Company has not contemplated additional future sources.

Indebtedness

¢ Creditor: Ally Financial
Amount Owed: $19,788.87
Interest Rate: 7.84%
Maturity Date: June 01, 2026

e Creditor: Pacific Community Venture
Amount Owed: $35,133.36
Interest Rate: 4.25%



Maturity Date: August 09, 2024

¢ Creditor: SBA - EIDL
Amount Owed: $47,500.00
Interest Rate: 5.75%
Maturity Date: June 14, 2050

Related Party Transactions

Valuation

Pre-Money Valuation: $10,000,000.00
Valuation Details:

The Baconer Valuation - Form C

For the valuation method, The Baconer utilized a variety of factors outlined, including
but not limited to: reduction of all outside investor debt (conversion to equity);
competitors in the marketplace; earnings projections (based on historical data);
management team expertise; strategic partnerships and active conversations with
national, regional and local brands in the retail, food service, hospitality categories;
size and projected growth of the bacon and seasonings market; the company’s current
assets, specifically the value of IP; awards and accolades.

A brief summary is below:
Proven ability to convert debt to equity

We have substantially reduced our debt ($70,000) by converting Friends & Family
loans to equity and/or gifts, creating a valuation precedent. Start Engine will be our
first crowdfunding raise. This is an important value precedent as it demonstrates five
(5) investors who have already bought in at the proposed valuation/share price The

Baconer will offer to the general public when the campaign goes live. Note: One lender
chose to convert their loan into a gift.

Comparison to the valuation of competitors

The Baconer has only three major competitors in the specialty-meat category,
Nueske’s, Olympia Provisions and Tender Belly. None of our major competitors are
publicly listed. Olympia Provisions and Tender Belly are our two closest competitors.

https://www.nueskes.com/
https://www.olympiaprovisions.com/pages/about-us

https://www.tenderbelly.com/



Nueske’s, family run since 1933, is a privately held producer of craft specialty meats
with direct competition in e-commerce, grocery and food service.
(https://www.dnb.com/business-directory/company-

profiles.nueskes meat products inc.deld4ae23cacalcee8e66faB88ccf4fb49. html)

Olympia Provisions is a privately-held company and a producer of handcrafted artisan
charcuterie. Olympia Provisions is based in the Pacific Northwest. They started in the

salumi category, opened a few restaurants, and then expanded into partnerships with

Whole Foods and Trader Joes. They have not done equity crowdfunding. While

Olympia Provisions is not heavily focused on bacon, they target similar grocery

retailers and e-commerce platforms with a similar target audience.
(https://www.dnb.com/business-directory/company-
profiles.olympia_provisions_public_house eatery.847915f2ea5fc658a4430c5a31e33b2d. html)

Tender Belly is a privately-held LLC and a producer of pork products with a focus on
bacon. Tenderbelly, based in Denver, was founded by two brothers, focuses on the
high-octane/adventure segment of the market (e.g., extreme, Xgame type audience of
purchasers) and has had some infusion of capital by equity firms including Encore, but
has not done equity crowdfunding that we are aware of. They inked a deal with
Butcher Box, which offers subscription boxes. Tender Belly shares an emphasis on
bacon and is most relevant to us as a competitor in the e-commerce space.
(https://www.dnb.com/business-directory/company-
profiles.tender belly llc.52afa9bffeec27b567432022a383d07e.html)

Nueske's has been in business for eight decades. Olympia Provisions was founded in
2009; and Tender Belly started a year later in 2010. The Baconer was founded in 2016.
Nueske’s has grown to more than 140 employees, and the company produced revenue
of $47.79 million (Dun & Bradstreet). Olympia Provisions’ CEO shared with media that
in the company’s first year of operation (2009), Olympia Provisions produced $300,000
in revenue, but his expectations were that they would produce $15M in revenue just 9
years later (2019), which is a 5x growth over 10 years. The company has 160
employees.Tender Belly, founded in 2010, is estimated to have produced $11M in
revenue (2021) and figures show they have 20 employees. The growth trajectory,
particularly for Olympia Provisions and Tender Belly, has been strong and impressive,
and along with their partnerships, expansion and funding validates where The
Baconer is going and illustrates space in the marketplace with more opportunities.

While our competitors currently have a wider breadth of different types of products
(i.e. hams, salumi, charcuterie, etc), The Baconer has gone much deeper into the
bacon segment and specifically offers a much broader range of products within that
segment in the cuts, the flavors and the content we are producing. We have developed
authority in a very sizable market and core food staple, and cater to customers
specifically interested in bacon.

Despite the present competitive landscape, The Baconer stands out in the craft bacon
and related bacon products & services industry:

—The Baconer is the first and only company in the US offering an all-natural bacon



rub collection, specially-crafted for bacon but with limitless applications. With a
nationwide launch of our rub line, we’re filling a void in the spice category where we
see tremendous growth opportunities.

—We see further expansion potential with additional rub flavors, sauces, bacon-bits
and seasonings, which is the fast-growing segment of the specialty-foods industry.

—We offer the widest range of thick-cut artisan bacon cuts in the U.S., including XXL
Bacon Steaks, Smoked Lardons, Small Batch Bacon Strips, BBQ Ends, Slab Bacon and
100% pure unadulterated Ground Bacon.

—We expanded into virtual education and classes during the pandemic and this area
continues to grow. (Worldwide, 2500% more organizations are investing in virtual
team building in response to COVID-19)

—We are a women-led and 2/3rds women-owned company.

—QOur audience is wider, more mature, and more foodie than Tender Belly — they are
going for the high-adrenaline set with money whereas our target audiences tend to be
higher income earners (C-suite level, Partners, Founders, Owners), foodies/chefs,
home cooks - less X game and more everyone!

—All ' ai ; : nl

—We use locally-sourced spices and ingredients
—We are privately-owned
Management and previous startup successes

When you own a piece of The Baconer, you're investing in a best-of-class brand,
amazing and passionate founders with an unwavering drive to succeed, and a proven
track record.

Our executive leadership team has 20+ years in Product Development, Sales,
Marketing, Communications, Ecommerce, and Operations. All three of the partners,
now owners, have previous experience with startups that provided incredible training
ground for us to gain experience and insight into the best practices for building and
growing a successful business.

Business Partnerships

We’ve secured strategic partnerships including Eataly USA, Food52, Good Eggs, and
GMA; and have substantial interest as well as active conversations including with
national DTC retailers: Goldbelly, QVC, Mouth.com, Zingerman’s, and regional
specialty grocers including: New Seasons/New Leaf, and Plum Markets. We have also
been approached by Williams Sonoma. We currently ship direct to all 50 states,
including Brick & Mortar retailers currently in 15 states.

The Market—Projected Growth and The Baconer’s position in the center of the hub



The global bacon market is projected to reach $66.2 billion by 2026 (1). In the U.5.
alone, bacon sales accounted for the biggest growth in the meat category—with the
bacon market growing nearly 23% from 2019-2020 (2). Meat and Seafood is the #1
specialty food category in retail dollar sales, and Seasonings is the #1 fastest-growing
specialty food category (3). We have established 5+ years of brand trust in the craft
food industry, positioning The Baconer in both markets with the vision and plan to
continue to innovate and lead. Our revenue increased 325% over the past 24 months,
and for the past four vears has nearly doubled vear over year (2018-2021) (4).

(Sources: 1) Datelntelo, Global Industry Analysts Inc.
https://dataintelo.com/report/global-united-states-european-union-and-china-
bacon-market/?utm_campaign=copy https://www.prnewswire.com/news-releases,/a-
66-2-billion-global-opportunity-for-bacon-by-2026---new-research-from-strategyr-
301370064.html , 2) Meat + Poultry https://www.meatpoultry.com/articles/24720-
bacon-trends-sustained-demand, 3) State of the Specialty Food Industry 10-year
tracking and forecasting in key categories, 4) The Baconer P&L documents are
uploaded into the Offering section of the SE Portal.

The value of all the company’s current assets

Consideration of the company’s current assets includes both tangible assets: vehicles,
inventory, warehouse equipment, and intangible assets: IP. The Baconer owns all of
our intangible assets such as trademarks and trade secrets. The Baconer trademarks
and trade secrets are significant in capturing and conveying aspects of our business—
name, reputation, high quality, design, packaging, craft history, etc. Our trademarks
and trade secrets empower us to: elevate our reputation through readily-identifiable
and familiar brand recognition; build consumer loyalty including with retailers,
wholesalers, hospitality, and food service who are specifically requesting and placing
our brand in their stores, hotels, shelves, inventory line up; and our marks are an
important factor in consumer purchase decisions. The more The Baconer reputation
grows, the more valuable our trademarks have become. In terms of valuation of our
trademarks and on the advice of our trademark lawyer, we base their value on the
difference in the present values of the income streams we obtain using our trademarks
and associated good will versus selling in a white labeled manner. We estimate that if
we were to discontinue use of our trademark tomorrow and sell our products under a
generic name, our sales would drop 90% as we occupy a market segment where name
recognition and brand loyalty is critical. With 2021 revenue of $634,175, this equates
to a value of $570,757.50.

Awards and Accolades

The Baconer is a best-in-class brand with nationwide recognition as a category change
agent, garnering attention from top-ranked media including but not limited to: Today
Show, Good Morning America, Bon Appetit, Saveur, Business Insider, and a 2022 Good
Food Award.

This valuation was set internally by the Company without the use of any formal third-
party independent evaluation.



The pre-money valuation has been calculated on a fully diluted basis. The company
has no outstanding preferred stock, stock options, shares reserved for issuance under
an eguity incentive plan, warrants or other securities with a right to acquire shares.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e StartEngine Services Fees

96.5%
The minimum funding goal includes $10,000 fixed services fee, payable from the

first disbursement of funds to the Company from escrow to StartEngine for its
premium service fees.

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

o Marketing
15.0%
15% of the funds will be used to engage a digital marketing agency and bring on
additional PR resources to expand brand awareness and visibility, as well as
support ongoing strategic partnerships.

e Research & Development
6.5%
5% of the funds will go toward product R&D, this includes new variations on
existing products and new product lines.

o Company Employment
25.0%
Company Employment: 25% of the raise will go toward hiring additional sales,
marketing and operations staff to support the business.

e Operations
30.0%
30% of the investment will allow us to expand our national grocery, hospitality
and food service distribution; expanded production and fulfillment capacity,
including a demo kitchen for classes, recipe development and content creation;
additional lease of refrigerated transport vehicles.

o Working Capital
10.0%



10% of the investment will be held in reserve and will enable us to take
advantage of large incoming opportunities, special projects and unforeseen
expenses.

e [nventory
10.0%
10% of the funds raised will go towards expanded inventory to meet current and
growing demand.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

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

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) 1t has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not

exceed $10,000,000:
(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

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

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



Updates

Updates on the status of this Offering may be found at:
www.startengine.com/thebaconer

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Fabuloso Foods
Inc.

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Members of
Fabuloso LLC dba as The Baconer
Berkeley, California

We have reviewed the accompanying financial statements of Fabuloso LLC dba as The Baconer (the "Company,”),
which comprise the balance sheet as of December 31, 2021 and December 31, 2020, and the related statement
of operations, statement of members’ equity (deficit), and cash flows for the year ending December 31, 2021 and
December 31, 2020, 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 reguire
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 staternents in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

%etﬁfram rS

February 25, 2022
Los Angeles, California



FaBuLOSO LLC pea AS THE BACONER

BALANCE SHEET
(UNAUDITED)

As of December 31, 2021 2020

(USD S in Dollars)

ASSETS

Current Assets:
Cash & cash equivalents 92,082 78,716
Account receivables, net 17,255 -
Inventories 51,578 34,992
Prepaids and other current assets 275 1,565

Total current assets 161,190 115,272

Property and Equipment, net 20,760 2,174
Security deposit 6,338 6,338

Total assets 188,288 123,783

LIABILITIES AND MEMBERS' EQUITY

Current Liabilities:
Account Payables 18,350 4 847
Current portion of Loan and Promissory Note 92,029 29,904
Forward financing 28,115 -
Credit card 30,439 14,295
Other current liabilities 2,911 2,406

Total current liabilities 171,843 51,451

Loan and Promissory Note 99,171 102,558

Total liabilities 271,014 154,009

MEMBERS' EQUITY

Members' equity (82,727) (30,226)

Total members' equity (82,727) (30,226)

Total liabilities and members' equity 5 188,288 5 123,783

See accompanying notes to financial statements.



FaeuLoso LLC pea As THE BACONER
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD S 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.

2021 2020
634,175 & 402,691
444,605 324,743
189,570 77,948
108,304 58,731
110,452 89,340
218,756 148,572
(29,187) (70,624)
14,001 569
(5,179) (1,649)
(38,009) (69,544)
992
(39,001) $ (69,544)




FasuLoso LLC pea as THE BACONER
STATEMENTS OF CHANGES IN MEMBERS” EQuUITY

(UNAUDITED)

Members'

(in , SUS) Equity
Balance—December 31, 2019 S 48,362
Capital distribution (9,043)
Met income/(loss) (69,544)
Balance—December 31, 2020 5 (30,226)
Capital distribution (13,500)
MNet income/(loss) (39,001)
Balance—December 31, 2021 s (82,727)

See accompanying notes to financial statements.



FaeuLoso LLC pea As THE BACONER
STATEMENTS OF CasH FLOws

(UNAUDITED)
For Fiscal Year Ended December 31, 2021 2020
(USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net income/{loss) 5 (39,001) § (69,544)
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Depreciation of property 11,938 1,167
Changes in operating assets and liabilities:
Account receivables, net (17,255) 5,932
Inventories (16,587) (32,830)
Prepaids and other current assets 1,290 (275)
Account Payables 13,503 4,847
Credit card 16,144 9,631
Other current liabilities 505 917
Security deposit (6,338)
Net cash provided/(used) by operating activities (29,463) (86,494)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of property and equipment (30,525) (3,340)
Sale of property and equipment -
Net cash provided/(used) in investing activities (30,525) (3,340)
CASH FLOW FROM FINANCING ACTIVITIES
Forward financing 28,115
Capital distribution (13,500) (9,043)
Borrowing on Promisory Note and loan 58,739 132,462
Net cash provided/(used) by financing activities 73,354 123,418
Change in cash 13,367 33,584
Cash—beginning of year 78,716 45,132
Cash—end of year 5 92,082 S 78,716
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest & 5 569
Cash paid during the year for income taxes 3 - 5 -
OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for 5 - 5 -
Issuance of equity in return for note 5 - 5 -
Issuance of equity in return for accrued payroll and other liabilities 5 - 5 -

See gccompanying notes to financial statements.



FaeuLoso LLC pea As THE BACONER
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

1. NATURE OF OPERATIONS

Fabuloso LLC dba as The Baconer was founded on September 9, 2016 in the state of California. The financial statements
of Fabuloso LLC dba as The Baconer {(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

headguarters are located in Berkeley, California.

The Baconer is a 65% women-owned, US-based craft food company that reconnects consumers to heritage foods and
their love of cooking., The Company has built a trusted brand and a premium, responsibly-sourced product line with
multi-channel distribution.

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, 2021 and December 31, 2020, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2021 and 2020, the Company determined that no reserve was necessary.

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to ingredients and finished goods
which are determined using a First-in-First-out method,



FaeuLoso LLC pea As THE BACONER
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

Property and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment is as

follows:
Category Useful Life
Tools & Equipment 5 years
Automobile 5 years
Computers 5 years

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.

Income Taxes

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the Company does not pay federal
corporate income taxes on its taxable income. Instead, the shareholders are liable for individual federal and state
income taxes on their respective shares of the Company's taxable income. The Company has filed all its tax returns from
inception through December 31, 2021 and is not yet subject to tax examination by the Internal Revenue Service or state
regulatory agencies.

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 goods is the sole performance obligation in its contracts with customers. The Company typically collects
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payment upon sale and recognizes the revenue when the item has shipped 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) ldentification 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.

The Company earns revenues earned from the sale of its bacon products to customers.

Cost of sales

Costs of goods sold include the cost of finished goods sold, distribution services, freight and delivery, ingredients
packaging.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended
December 31, 2021 and December 31, 2020 amounted to 5110,452 and $89,840, which is included in sales and
marketing expense.

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 quoted 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.
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Subsequent 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 February 25, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as "lessees”, to recognize
on the balance sheet the assets and liabilities for the rights and obligations created by those leases with lease terms of
more than 12 months. ASU 2019-02 will also require disclosures to help investors and other financial statement users
better understand the amount, timing, and uncertainty of cash flows arising from leases and will include qualitative and
guantitative requirements. The new standard for nonpublic entities will be effective for fiscal years beginning after
December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, and early application is
permitted. We are currently evaluating the effect that the updated standard will have on the financial statements and
related disclosures,

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, (i} are technical corrections, [iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

3. INVENTORY

Inventory consists of the following items:

As of December 31, 2021 2020
Finished goods 5 51,578 S 34,992
Total Inventories S5 51578 S 34,992

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables, accounts payable consist primarily of trade payables,
Prepaids and other current assets consist of the following items:

As of Year Ended December 31, 2021 2020
Prepayments 275 1,565
Total Prepaids Expenses and other Current Assts 5 275 S 1,565

Other current liabilities consist of the following items:
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As of December 31, 2021 2020

Sales Tax Liabilities 5 717 S 574
Gift cards 2,173 1,778
Other liability 21 54
Total Other Current Liabilities S 2911 S 2,406

5. PROPERTY AND EQUIPMENT

As of December 31, 2021 and December 31, 2020, property and equipment consists of:

As of Year Ended December 31, 2021 2020

Tools & Equipment 3 5,833 & 5,833

Automobile 22,575

Computers 7,950

Property and Equipment, at Cost 36,358 5,833

Accumulated depreciation (15,598) (3,660)
Property and Equipment, Net 5 20,760 5 2,174

Depreciation expense for property and equipment for the fiscal year ended December 31, 2021 and 2020 was in the

amount of 511,938 and 51,167 respectively.

6. MEMBERS' EQUITY
The ownership percentages of the members are as follows:

As of Year Ended December 31, 2021

Member's name Ownership percentage
Camilo Velasquez 35.0%
Elisa Lewis 35.0%
Dana Young 30.0%
TOTAL 100.0%
7. DEBT

Promissory Notes & Loans

During the years presented, the Company has entered into promissory notes & loans. The details of the Company’s

loans, notes, and the terms are as follows:
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