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Dear investors,

Hi everyone,

As always, I want to start by expressing my gratitude for your
continued belief in Ghost Town Oats since we started taking on
investors in 2022! This last year and a half has been full of
challenges, but also monumental growth and learning opportunities
that have left us in a stronger position than ever before.

One of our biggest updates of the year is that we’ve successfully
transitioned to a new manufacturing partner in Montréal, Canada.
This was no small feat, but it’s already paying off in incredible ways.
The switch has allowed us to significantly lower our cost of goods
sold (COGs) while also increasing our ability to scale production.
This partnership has already proven to be as collaborative as Ezra
and I hoped it would be; from having the freedom to visit during
production runs to doing QC and making necessary formulaic
changes on the fly, it's a game-changing partnership that’ll help us
grow to meet the increasing demand for Ghost Town Oats across
North America. (And beyond... but one thing at a time.)

In addition, we scaled back our team to only Ezra and I, which was
one of the hardest decisions I had to make this year. I'll admit, I felt
like a failure of a leader in the aftermath. I take my responsibilities
seriously, including the responsibility of taking care of my team
members. Although we could no longer afford to keep evervone, it
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we're former specialty coffee baristas who thrive off of quality and
excellence in everything we do, our workflows are now more
focused on executing with precision and the excellence we're used
to.
As of October 2024, we’re also excited to announce that we've
brought on an incredible outsourced sales team who were formerly
with Oatly US. This group has deep expertise in the coffee and
foodservice distribution space, and we’ve already started to see the
impact of their experience and relationships. They’re helping us
expand our reach and maximize our opportunities for growth in
s that we simply couldn’t have done on our own. It’s been an

«citing shift, and we’re confident that this move will accelerate our
path to profitability.
Of course, none of this came without its fair share of challenges.
We've faced tough times and had to make some hard decisions, but
we’ve come out of those trials stronger, wiser, and more resilient.

y obstacle has taught us something new and helped us sharpen
our vision for Ghost Town Oats. We’re now more efficient and
focused on what really matters—delivering a top-notch product to
our customers and making sure Ghost Town Oats is a brand that
people love and trust.

Thank you for your continued support and for sticking with us
through thick and thin. Your faith in our vision and your unwavering
encouragement have been essential to where we are tox

excited about where we’re headed next. The future loo!

Ghost Town Qats, and we're thrilled to have you alongside us on this
journey.

‘We need your help!
One of the more obvious ways investors can get involved is

by leveraging your networks for new distribution, retail
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parmersnips, and markeung Opportunities t neip us conunue to
grow. Just as importantly, we want our investors to be our
cheerleaders — send us a kind note via email or social! We also won't
say no to a cup of coffee or lunch! Any thing to let us know you’re
thinking of us as we navigate building a lasting, impactful company.

Sincerely,

Michelle R. Johnson

Chief Executive Officer, Co-Founder

How did we do this year?

REPORT CARD

@ The Good

August 2023 was our highest grossing month at $650K, supported by
exponential market growth in Southern CA and Phoenix.

| took over as CEO in May 2023 and immediately got to work
restructuring manufacturing logistics to reduce COGs by 12%.

We expanded our team with another full-time member and a
contractor to support marketing, social, and creative project
management.



® The Bad

In Summer '23, cash flow restraints delayed consistent production,
slowing sales to a halt from May to July.

Not all business partnerships last forever. Qur co-founder breakup and
transition resulted in over $50K in legal fees.

On the heels of that breakup, a once budding relationship with one of
our largest investors turned cold by year's end.

2023 At a Glance

January 1 to December 31

$2,096,179 +415% -$551,351

Revenue Net Loss
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$577,333 +68% $85,000
Short Term Debt Raised in 2023
iy
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$70,000

Cash on Hand
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INCOME BALANCE NARRATIVE

® Revenues @ Profit

$2,096,179

$407,332

-$461,043

-$551,351

2022 2023

Net Margin: -26% Gross Margin: 22% Return on Assets: -77% Earnings per Share: -$0.03

Revenue per Employee: $1,048,090 Cash to Assets: 132% Revenue to Receivables: 222

Debt Ratio: 170%

Ghost_Town_Oats GAAP_Report.pdf
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Thank You!

From the Ghost Town Oats Team

Chief Executive Officer, Co-Founder
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Michelle Johnson CEO 2020

Voting Power @

Holder Securities Held Voting Power
Michelle Johnson 8,000,000 Common shares 55.0%

Past Equity & Loan Fundraises

Date Amount Security Exemption

11/2021 $4,486 Section 4(a)(2)

04/2022 $145,000 Regulation D, Rule 506(c)
05/2022 $50,000 Safe Regulation D, Rule 506(c)
08/2022 $100,000 Safe Regulation D, Rule 506(c)
09/2022 $210,881 4(a)(6)

03/2023 $15,000 Safe Regulation D, Rule 506(c)
06/2023 $40,000 Safe Regulation D, Rule 506(c)
06/2023 $25,000 Safe Regulation D, Rule 506(c)
07/2023 $5,000 Safe Regulation D, Rule 506(c)

The use of proceeds is to fund general operations.

Convertible Note Outstanding

Issued Amount Interest Discount Valuation Cap Maturity
04/25/2022 $145,000 @ 3.0% 30.0% $5,000,000 04/25/2024 @

Outstanding Debts
None.

Related Party Transactions
None.

Capital Structure

Securities Securities

Class of Security (or Amount) (or Amount) ;?t:lg
Authorized Outstanding =

Common Shares 20,000,000 17,882,352 Yes

Warrants: 0

Options: 0

Form C Risks:

Our future success depends on the efforts of a small management team. The loss of services



of the members of the management team may have an adverse effect on the company. There
can be no assurance that we will be successful in attracting and retaining other personnel we
require to successfully grow our business.

The continued growth of the plant-based milk industry as a whole is a necessary factor in our
success.

Ghost Town already has strong demand from a large number of coffee shops across the
world. However, we are not currently generating revenue and there will be many additional
challenges as we seek to meet this demand. In addition, there will be challenges involved as
we expand beyond serving only coffee shops and grow into larger national retailers,
convenience store chains, and other large-scale partners.

Our primary challenge as we seek to thoughtfully and rapidly expand will be centered
around supply chain and logistics. In addition, there are many challenges around sourcing of
our primary ingredients that are difficult to predict and prevent until we are able to take
more control over our entire production line.

The plant-based milk industry is a rapidly-growing industry. We may have competitive
challenges from new and existing brands entering the space. This includes brands
threatening to challenge us by offering lower pricing, or by boxing us out of regional markets
entirely.

Our business is heavily dependent on broader international factors that are often entirely
beyond our control. These factors may impact our ability to scale or expand.

The Company may never receive a future equity financing or elect to convert the Securities
upon such future financing. In addition, the Company may never undergo a liguidity event
such as a sale of the Company or an |PO. If neither the conversion of the Securities nor a
liquidity event occurs, the Purchasers could be left holding the Securities in perpetuity. The
Securities have numerous transfer restrictions and will likely be highly illiquid, with no
secondary market on which to sell them. The Securities are not equity interests, have no
ownership rights, have no rights to the Company’s assets or profits and have no voting rights
or ability to direct the Company or its actions.

Scaling challenges include: supply chain, logistics, warehousing, procurement, and
forecasting.

Qur initial growth strategy is dependent on wholesale channels through our cafe partners.
These cafes are vulnerable to risk of COVID-related shutdowns and other business
interruptions due to the pandemic either now or in the future.

Description of Securities for Prior Reg CF Raise

Additional issuances of securities. Following the Investor’s investment in the Company, the
Company may sell interests to additional investors, which will dilute the percentage interest
of the Investor in the Company. The Investor may have the opportunity to increase its
investment in the Company in such a transaction, but such opportunity cannot be assured.
The amount of additional financing needed by the Company, if any, will depend upon the
maturity and objectives of the Company. The declining of an opportunity or the inability of
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TNe INVesTor [0 Mmake a rollow-on INVesTtment, Or TNe 1aCK OT an OPROrtunIty to Make sucn a
follow-on investment, may result in substantial dilution of the Investor’s interest in the
Company.

Issuer repurchases of securities. The Company may have authority to repurchase its
securities from shareholders, which may serve to decrease any liquidity in the market for
such securities, decrease the percentage interests held by other similarly situated investors
to the Investor, and create pressure on the Investor to sell its securities to the Company
concurrently.

A sale of the issuer or of assets of the issuer. As a minority owner of the Company, the
Investor will have limited or no ability to influence a potential sale of the Company or a
substantial portion of its assets. Thus, the Investor will rely upon the executive management
of the Company and the Board of Directors of the Company to manage the Company so as
to maximize value for shareholders. Accordingly, the success of the Investor’s investment in
the Company will depend in large part upon the skill and expertise of the executive
management of the Company and the Board of Directors of the Company. If the Board Of
Directors of the Company authorizes a sale of all or a part of the Company, or a disposition
of a substantial portion of the Company’s assets, there can be no guarantee that the value
received by the Investor, together with the fair market estimate of the value remaining in the
Company, will be equal to or exceed the value of the Investor’s initial investment in the
Company.

Transactions with related parties. The Investor should be aware that there will be occasions
when the Company may encounter potential conflicts of interest in its operations. On any
issue involving conflicts of interest, the executive management and Board of Directors of the
Company will be guided by their good faith judgement as to the Company’s best interests.
The Company may engage in transactions with affiliates, subsidiaries or other related parties,
which may be on terms which are not arm’s-length, but will be in all cases consistent with the
duties of the management of the Company to its shareholders. By acquiring an interest in the
Company, the Investor will be deemed to have acknowledged the existence of any such
actual or potential conflicts of interest and to have waived any claim with respect to any
liability arising from the existence of any such conflict of interest.

Minority Ownership

An Investor in the Company will likely hold a minority position in the Company, and thus be
limited as to its ability to control or influence the governance and operations of the
Company.

The marketability and value of the Investor’s interest in the Company will depend upon many
factors outside the control of the Investor. The Company will be managed by its officers and
be governed in accordance with the strategic direction and decision-making of its Board Of
Directors, and the Investor will have no independent right to name or remove an officer or
member of the Board Of Directors of the Company.

Following the Investor’s investment in the Company, the Company may sell interests to
additional investors, which will dilute the percentage interest of the Investor in the Company.
The Investor may have the opportunity to increase its investment in the Company in such a
transaction. but such oobortunitv cannot be assured.
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The amount of additional financing needed by the Company, if any, will depend upon the
maturity and objectives of the Company. The declining of an opportunity or the inability of
the Investor to make a follow-on investment, or the lack of an opportunity to make such a
follow-on investment, may result in substantial dilution of the Investor’s interest in the
Company.

Exercise of Rights Held by Principal Shareholders

As holders of a majority-in-interest of voting rights in the Company, the shareholders may
make decisions with which the Investor disagrees, or that negatively affect the value of the
Investor’s securities in the Company, and the Investor will have no recourse to change these
decisions. The Investor’s interests may conflict with those of other investors, and there is no
guarantee that the Company will develop in a way that is optimal for or advantageous to the
Investor. For example, the shareholders may change the terms of the articles of incorporation
for the company, change the terms of securities issued by the Company, change the
management of the Company, and even force out minority holders of securities. The
shareholders may make changes that affect the tax treatment of the Company in ways that
are unfavorable to you but favorable to them. They may also vote to engage in new offerings
and/or to register certain of the Company’s securities in a way that negatively affects the
value of the securities the Investor owns. Other holders of securities of the Company may
also have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she owns. The
shareholders have the right to redeem their securities at any time. Shareholders could decide
to force the Company to redeem their securities at a time that is not favorable to the Investor
and is damaging to the Company. Investors’ exit may affect the value of the Company and/or
its viability. In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under our equity
compensation plans, an Investor’s interests in the Company may be diluted. This means that
the pro-rata portion of the Company represented by the Investor’s securities will decrease,
which could also diminish the Investor’s voting and/or economic rights. In addition, as
discussed above, if a majority-in-interest of holders of securities with voting rights cause the
Company to issue additional stock, an Investor’s interest will typically also be diluted.

Restrictions on Transfer

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

to the issuer;

to an accredited investor @ ;

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

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



Valuation Methodology for Prior Reg CF Raise

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

The initial amount invested in a SAFE is determined by the investor, and we do not guarantee
that the SAFE will be converted into any particular number of shares of Preferred Stock . As
discussed in Question 13, when we engage in an offering of equity interests involving
Preferred Stock , Investors may receive a number of shares of Preferred Stock calculated as
either (i) the total value of the Investor’'s investment, divided by the price of the Preferred
Stock being issued to new Investors, or (ii) if the valuation for the company is more than the
Valuation Cap, the amount invested divided by the quotient of (a) the Valuation Cap divided
by (b) the total amount of the Company’s capitalization at that time. Because there will likely
be no public market for our securities prior to an initial public offering or similar liquidity
event, the price of the Preferred Stock that Investors will receive, and/or the total value of
the Company’s capitalization, will be determined by our board of directors . Among the
factors we may consider in determining the price of Preferred Stock are prevailing market
conditions, our financial information, market valuations of other companies that we believe
to be comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant. In the future, we will perform valuations of
our stock (including both common stock and Preferred Stock) that take into account, as
applicable, factors such as the following:

unrelated third party valuations;

the price at which we sell other securities in light of the relative rights, preferences and
privileges of those securities;

our results of operations, financial position and capital resources;

current business conditions and projections;

the marketability or lack thereof of the securities;

the hiring of key personnel and the experience of our management;

the introduction of new products;

the risk inherent in the development and expansion of our products;

our stage of development and material risks related to our business;

the likelihood of achieving a liquidity event, such as an initial public offering or a sale of our
company given the prevailing market conditions and the nature and history of our business;
industry trends and competitive environment;

trends in consumer spending, including consumer confidence;

overall economic indicators, including gross domestic product, employment, inflation and
interest rates; and

the general economic outlook.

We will analyze factors such as those described above using a combination of financial and
market-based methodologies to determine our business enterprise value. For example, we
may use methodologies that assume that businesses operating in the same industry will
share similar characteristics and that the Companv’s value will correlate to those



-

characteristics, and/or methodologies that compare transactions in similar securities issued
by us that were conducted in the market.

Company
Ghost Town Oats, Inc.

Delaware Corporation

Organized December 2020

2 employees

213 North Glendale Avenue

#1248

Glendale CA 91206 http://www.ghosttown.world
Business Description

Refer to the Ghost Town Oats profile.

EDGAR Filing

The Securities and Exchange Commission hosts the official version of this annual report on
their EDGAR web site. It looks like it was built in 1989.

Compliance with Prior Annual Reports

Ghost Town Oats has previously not complied with the reporting requirements under Rule
202 of Regulation Crowdfunding.

Late filing

All prior investor updates

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