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

Unreal Deli Inc.
3315-E Kimber Dr
Thousand Oaks, CA 91320
http://www.unrealdeli.com

Up to $1,234,995.70 in Common Stock at $17.87
Minimum Target Amount: $14,992.93

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: Unreal Deli Inc.

Address: 3315-E Kimber Dr, Thousand Oaks, CA 91320
State of Incorporation: DE

Date Incorporated: November 12, 2019

Terms:

Equity

Offering Minimum: $14,992.93 | 839 shares of Common Stock
Offering Maximum: $1,234,995.70 | 69,110 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $17.87

Minimum Investment Amount (per investor): $339.53

*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*
Time-Based Perks
Friends and Family - Invest within the first 48 hours and receive +10% bonus shares

Super Early Bird - Invest within the first week and receive +5% bonus shares



Early Bird Bonus - Invest within the first 2 weeks and receive +1% bonus shares

Volume-Based Perks

Tier 1| "Take A Bite" — Invest $339+ and receive a shoutout on our social media!

Tier 2 | "Mile High Stack” — Invest $1,000+ and receive a shoutout on our social media
+ an exclusive, limited-edition #MakeltUnreal Apron!

Tier 3 | "T’'ll Have What She’s Having” — Invest $5,000+ and receive a shoutout on our

social media + an exclusive, limited-edition #MakeltUnreal Apron + our Deli-In-A-Box
VIP set with all our meats and all the fixings!

Tier 4 | "You're A Regular” — Invest $10,000+ and receive a shoutout on our social
media + an exclusive, limited-edition #MakeltUnreal Apron + our Deli-In-A-Box VIP
set with all our meats and all the fixings + 5% off orders from our website for a full
year!

Tier 5| "What A Mensch!" — Invest $25,000+ and receive a shoutout on our social
media + an exclusive, limited-edition #MakeltUnreal Apron + our Deli-In-A-Box VIP
set with all our meats and all the fixings + 10% off orders from our website for a full
year!

Tier 6 | “Shark Tank Vibes” — Invest $50,000+ and be included in our semiannual
Investor Calls with the Unreal Deli team + receive a shoutout on our social media + an
exclusive, limited-edition #MakeltUnreal Apron + our Deli-In-A-Box VIP set with all
our meats and all the fixings + 15% off orders from our website for a full year + 5%
bonus shares!

Tier 7 | “The Goldfarb Standard” — Invest $100,000+ and be included in our
semiannual Investor Calls with the Unreal Deli team + receive a ticket™ to an in-
person “Meat-n-Greet” lunch with Mrs. G herself + a Deli-In-A-Box VIP set with all
our meats and all the fixings MONTHLY FOR A YEAR + a shoutout on our social media
+ an exclusive, limited-edition #MakeltUnreal Apron + 15% off orders from our
website for a full year + 10% bonus shares!

*Meat-n-Greet will be held at one of our vegan food service partner locations in the
greater Los Angeles area. Transportation including airfare, taxi/rideshare, and hotel
not included.

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

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



because they would be receiving a benefit from their IRA account,

StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 10 shares of Unreal Deli
Common Stock at $17.87 / share, you will receive 11 shares of Unreal Deli Common
Stock, meaning you'll own 11 shares for $178.70. 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 investor's 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 and an exclusive, limited-edition #MakeltUnreal
Cutting Board in addition to the aforementioned bonus.

The Company and its Business

Company Overview
Overview

Unreal Deli, Inc. ("Unreal Deli" or the "Company”) is committed to creating a dynamic,
ethical, and principled enterprise devoted to making the best-tasting, most premium,
and unprocessed deli products. First, in our category, we will get our clean-ingredient,
whole-vegetable-based plant meats to every customer in the audiences we target by
securing placement in every restaurant, deli, grocery club store, sandwich chain,
campus, hotel, and hospital. And we are already well on our way. We are driven to be a
major contributor to making people healthy, healing the planet, and keeping our
animals safe and the environment sound. Because we believe that you can make a
profit while making a difference.

Corporate History

Originally incorporated on February 22, 2019, in New York State as Unreal Deli Corp.
On November 13, 2019, a Certificate of Merger between Unreal Deli Corp., the New
York corporation, merged with Unreal Deli Corporation, a Delaware corporation. Then
on November 19, 2019, a Restated Certificate of Incorporation was filed in Delaware,
changing the name from Unreal Deli Corporation to Unreal Deli Inc.



Competitors and Industry
Competitors
Some of the direct competitors of Unreal Deli include:
1. Tofurky
2. Beyond Meat
3. Impossible Foods
4. Gardein
5. Lightlife Foods

There’s plenty of plant meat out there, but we believe we are the only premium plant-
made deli meat. That means whole veggies and other ingredients you can actually
pronounce in every slice, no Frankenmeat here! And even though there are more and
more brands getting into the plant-based meat game every day, we believe they don’t
bring over 100 years of family deli history with them as we do. Consumer palettes are
changing. They want all their favorite flavors without sacrificing their health or the
planet’s health.

Industry

Global retail sales of plant-based meat in 2022 were $6.1 billion and 66% of consumers
aged 16-40 plan to spend more on these products and other meat alternatives.
Innovative plant-based fat ingredients (such as those used by Unreal Deli) could help
to advance the aroma, juiciness, tenderness, and overall mouthfeel of plant-based
meat products.

In the last ten years, the plant-based meat category has been transformed. U.S. retail
dollar sales for the category have tripled over the last decade to reach $1.4 billion in
2022. The number of products available at U.S. retail has skyrocketed to nearly 1,000
today. Product types are increasingly developed to serve as swap-outs for beef,
chicken, pork, seafood, and more.

These product innovations have been accompanied by marketing that has sought to
appeal to meat eaters as a larger target group than the vegans and vegetarians who
were previously the consumer base. These industry developments, combined with a
genuine consumer desire to eat more plants and less conventional meat, have
succeeded in bringing meat-eaters to the category—today, 93% of households that buy
plant-based meat also purchase conventional meat.

These advances have paralleled drives in the public and private sectors to sustainably
and efficiently feed billions of people, mitigate the global climate impact of
conventional meat production, and, notably, protect public health and lessen the risk
of future pandemics. The potential of plant-based meat to manifest its promise
depends fully on the category increasingly competing with conventional meat. Plant-



based meat that tastes as good as (or better than) and costs the same as (or less than)
conventional meat is the key to unlocking this promise. To see sustained growth, it
will also be important to meet consumer needs and offer clear value propositions for
switching—including taste and price, but also personal health, public health, social,
and environmental benefits.

Source:
https./gfi.org/blog/2023-outlook-the-state-of-the-plant-based-meat-category/

Current Stage and Roadmap
Current Stage

One exciting trend in the vegan meat industry is the increasing adoption of plant-
based protein among meat-eaters. According to a recent study by The Good Food
Institute, 92% of people who eat plant-based meat also eat meat. This suggests a
significant opportunity for companies like Unreal Deli to appeal to a wider audience.
We are currently in-market and generating revenue.

Source:

https.www.livekindly.com/92-plant-based-meals-were-consumed-non-vegans-last-
year/

Future Roadmap

We believe we have a product superiority advantage now and expect to keep it going
forward--Our focus is on “Fatty Meats”. We have a process to imbed our meats with a
plant-based “Fat”. The first planned product launch for summer 2023 is Unreal Bacon.
Then, our Salami, Pepperoni, and Ham, and expected to be released right behind that
product

We're working for this year to be our yvear of expansion into all of our major retail
channels, including Walmart and Food Service, including QSR sales, Casual Dining,
Catering, Corporate Dining, Hospital Restaurants and Patient Travs, Hotel Food
Service, and University campuses where we believe we will be in 150 campuses by the
end of 2023.

The Team

Officers and Directors

Name: Jenny Goldfarb
Jenny Goldfarb’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Executive Officer, Board Director & Founder



Dates of Service: February, 2019 - Present

Responsibilities: Being the Founder and CEO, I am driving the fundraise and all
its efforts and materials. I will be helping guide the campaign from a marketing
perspective, along with my team, as we proceed. Salary: $110,000; Equity:
55.25%

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

e Position: VP, CFO, COO & Board Director
Dates of Service: February, 2019 - Present
Responsibilities: Providing due diligence documents and coordinating with CPA

firm, EDI providers and management to have a successful raise. Salary:
$110,000, Equity: 4%.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, "us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections
There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,



that people think it’s a better option than a competing product, or that we will be able
to provide the service at a level that allows the Company to make a profit and still
attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaving 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 vour family, a trust created for the
benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following 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 yvou decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the food and 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 $1.235M 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. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, vour 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 your
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 that
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

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

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

page.

Minority Holder; Securities with Voting Rights

The Common Stock 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 “CEO™), 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, you will only be paid out if there is any cash
remaining after all of the creditors of our Company have been paid out.

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 amendment 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 that 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.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might



be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day-to-day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources, and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring, and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment,

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

Failure to retain our senior management may adversely affect our operations.
Our success is substantially dependent on the continued service of certain members of



our senior management, including Jenny Goldfarb, our Chief Executive Officer. These
executives have been primarily responsible for determining the strategic direction of
our business and for executing our growth strategy and are integral to our brand,
culture, and the reputation we enjov with suppliers, co-packers, distributors,
customers, and consumers. The loss of the services of any of these executives could
have a material adverse effect on our business and prospects, as we may not be able to
find suitable individuals to replace them on a timely basis, if at all. In addition, any
such departure could be viewed in a negative light by investors and analysts, which
may cause the price of our Common Stock to decline. We do not currently carry key-
person life insurance for our senior executives.

Climate change may negatively affect our business and operations.

There is concern that carbon dioxide and other greenhouse gasses in the atmosphere
may have an adverse impact on global temperatures, weather patterns, and the
frequency and severity of extreme weather and natural disasters. If such climate
change has a negative effect on agricultural productivity, we may be subject to
decreased availability or less favorable pricing for certain commodities that are
necessary for our products. Due to climate change, we may also be subjected to
decreased availability of water, deteriorated quality of water, or less favorable pricing
for water, which could adversely impact our manufacturing and distribution
operations

Changes in existing laws or regulations, or the adoption of new laws or regulations,
may increase our costs and otherwise adversely affect our business, results of
operations, and financial condition.

The manufacture and marketing of food products is highly regulated. We, our
suppliers, and co-packers are subject to a variety of laws and regulations. These laws
and regulations apply to many aspects of our business, including the manufacture,
packaging, labeling, distribution, advertising, sale, quality, and safety of our products,
as well as the health and safety of our employees and the protection of the
environment. In the United States, we are subject to regulation by various
government agencies, including the FDA, Federal Trade Commission (FTC),
Occupational Safety and Health Administration, and the Environmental Protection
Agency, as well as various state and local agencies. We could incur costs, including
fines, penalties, and third-party claims, because of any violations of, or liabilities
under, such requirements, including any competitor or consumer challenges relating
to compliance with such requirements. For example, in connection with the
marketing and advertisement of our products, we could be the target of claims relating
to false or deceptive advertising, including under the auspices of the FTC and the
consumer protection statutes of some states. The regulatory environment in which we
operate could change significantly and adversely in the future. Any change in
manufacturing, labeling, or packaging requirements for our products may lead to an
increase in costs or interruptions in production, either of which could adversely affect
our operations and financial condition. New or revised government laws and
regulations could result in additional compliance costs and, in the event of non-
compliance, civil remedies, including fines, injunctions, withdrawals, recalls or
seizures, and confiscations, as well as potential criminal sanctions, any of which may



adversely affect our business, results of operations, and financial condition. In
particular, recent federal, state, and foreign attention to the naming of plant-based
meat products could result in standards or requirements that mandate changes to our
current labeling. The FDA and the USDA or state regulators could act to impact our
ability to use the term “meat” or similar words (such as “beef”) to describe our
products. For example, in 2018, the state of Missouri passed a law prohibiting any
person engaged in advertising, offering for sale, or sale of food products from
misrepresenting a product as meat that is not derived from harvested production
livestock or poultry. While the state of Missouri Department of Agriculture clarified its
interpretation that products which include prominent disclosure that the product is
“made from plants,” or comparable disclosure such as through the use of the phrase
“plant-based,” are not misrepresented under the Missouri law, additional states have
recently passed similar laws, and other regulators could always take a different
position. In addition, a food may be deemed misbranded if its labeling is false or
misleading in any particular way, and the FDA or other regulators could interpret the
use of the term “meat” or any similar phrase(s) to describe our plant-based protein
products as false or misleading or likely to create an erroneous impression regarding
their composition. Recently, the FDA announced that it will reexamine its
enforcement of the standard of identity for milk, the official definition of which
involves “lacteal secretion,” which may result in the restriction of the use of the term
“milk” to only those products that are animal-based (we note there is no comparable
FDA standard of identity for “meat” or other terms that we use to label our products).
The USDA has also received a petition from industry requesting that the USDA exclude
products not derived from the tissue or flesh of animals that have been harvested in
the traditional manner from being labeled and marketed as “meat,” and exclude
products not derived from cattle born, raised, and harvested in the traditional manner
from being labeled and marketed as “beef.” The USDA has not yet responded
substantively to this petition, but has indicated that the petition is being considered
as a petition for a policy change under the USDA’s regulations. We do not believe that
the USDA has the statutory authority to regulate plant-based products under the
current legislative framework. However, should regulatory authorities act with respect
to the use of the term “meat,” or similar terms, such that we are unable to use those
terms with respect to our plant-based products, we could be subject to enforcement
action or recall of our products marketed with these terms, we may be required to
modify our marketing strategy, and our business, prospects, results of operations, or
financial condition could be adversely affected.

If we fail to effectively expand our manufacturing and production capacity, our
business and operating results and our brand reputation could be harmed.

In order to satisfy the anticipated increase in demand for our product, we will need to
expand our operations, supply, and manufacturing capabilities. However, there is risk
in our ability to effectively scale production processes and effectively manage our
supply chain requirements. We must accurately forecast demand for our products in
order to ensure we have adequate available manufacturing capacity. Our forecasts are
based on multiple assumptions that may cause our estimates to be inaccurate and
affect our ability to obtain adequate manufacturing capacity (whether our own



manufacturing capacity or co-packer capacity) in order to meet the demand for our
products, which could prevent us from meeting increased customer demand and harm
our brand and our business. However, if we overestimate our demand and overbuild
our capacity, we may have significantly underutilized assets and may experience
reduced margins. If we do not accurately align our manufacturing capabilities with
demand, if we experience disruptions or delays in our supply chain, or if we cannot
obtain raw materials of sufficient quantity and quality at reasonable prices and in a
timely manner, our business, financial condition, and results of operations may be
materially adversely affected.

Consumer preferences for our products are difficult to predict and may change, and, if
we are unable to respond quickly to new trends, our business may be adversely
affected.

Our business is focused on the development, manufacture, marketing, and distribution
of a line of branded plant-based deli products. Consumer demand could change based
on a number of possible factors, including dietary habits and nutritional values,
concerns regarding the health effects of ingredients, and shifts in preference for
various product attributes. If consumer demand for our products decreased, our
business and financial condition would suffer. In addition, sales of plant-based protein
or meat-alternative products are subject to evolving consumer preferences that we
may not be able to accurately predict or respond to. Consumer trends that we believe
favor sales of our products could change based on a number of possible factors,
including a shift in preference from plant-based protein to animal-based protein
products, economic factors, and social trends. A significant shift in consumer demand
away from our products could reduce our sales or our market share and the prestige of
our brand, which would harm our business and financial condition

Our operations are subject to FDA governmental regulation and state regulation, and
there is no assurance that we will be in compliance with all regulations.

Our operations are subject to extensive regulation by the FDA, and other federal,
state, and local authorities. Specifically, we are subject to the requirements of the
Federal Food, Drug and Cosmetic Act and regulations promulgated thereunder by the
FDA. This comprehensive regulatory program governs, among other things, the
manufacturing, composition and ingredients, packaging, labeling, and safety of food.
Under this program the FDA requires that facilities that manufacture food products
comply with a range of requirements, including hazard analysis and preventative
controls regulations, current good manufacturing practices, and supplier verification
requirements. Our processing facilities, including those of our co-packers, are subject
to periodic inspection by federal, state and local authorities. We do not control the
manufacturing processes of, and rely on, our co-packers for compliance with current
eood manufacturing practices for the manufacturing of our products that is conducted
by our co-packers. If we or our co-packers cannot successfully manufacture products
that conform to our specifications and the strict regulatory requirements of the FDA
or others, we or they may be subject to adverse inspectional findings or enforcement
actions, which could materially impact our ability to market our products, could result
in our co-manufacturers’ inability to continue manufacturing for us, or could result in
a recall of our product that has already been distributed. In addition, we rely on our



co-packers to maintain adequate quality control, quality assurance, and qualified
personnel. If the FDA or a comparable foreign regulatory authority determines that we
or these co-manufacturers have not complied with the applicable regulatory
requirements, our business may be materially impacted.

Failure to introduce new products or successfully improve existing products may
adversely affect our ability to continue to grow.

A key element of our growth strategy depends on our ability to develop and market
new products and improvements to our existing products that meet our standards for
guality and appeal to consumer preferences. The success of our innovation and
product development efforts is affected by our ability to anticipate changes in
consumer preferences, the technical capability of our innovation staff in developing
and testing product prototypes, including complyving with applicable governmental
regulations, and the success of our management and sales and marketing teams in
introducing and marketing new products. Additionally, the development and
introduction of new products requires substantial research, development, and
marketing expenditures, which we may be unable to recoup if the new products do not
gain widespread market acceptance. If we are unsuccessful in meeting our objectives
with respect to new or improved products, our business could be harmed.

Consolidation of customers or the loss of a significant customer could negatively
impact our sales and profitability.

Supermarkets in the United States continue to consolidate. This consolidation has
produced larger, more sophisticated organizations with increased negotiating and
buying power that are able to resist price increases, as well as operate with lower
inventories, decrease the number of brands that they carry, and increase their
emphasis on private label products, all of which could negatively impact our business.
The consolidation of retail customers also increases the risk that a significant adverse
impact on their business could have a corresponding material adverse impact on our
business. The loss of any large customer, the reduction of purchasing levels, or the
cancellation of any business from a large customer for an extended length of time
could negatively impact our sales and profitability. Furthermore, as retailers
consolidate, they may reduce the number of branded products they offer in order to
accommodate private label products and generate more competitive terms from
branded suppliers. Consequently, our financial results may fluctuate significantly from
period to period based on the actions of one or more significant retailers. A retailer
may take actions that affect us for reasons that we cannot always anticipate or control,
such as their financial condition, changes in their business strategy or operations, the
introduction of competing products, or the perceived quality of our products. Despite
operating in different channels, our retailers sometimes compete for the same
consumers. Because of actual or perceived conflicts resulting from this competition,
retailers may take actions that negatively affect us. Our products are manufactured at
facilities owned and operated by our co-packers. If we need to replace a co-packer,
there can be no assurance that additional capacity will be available when required on
acceptable terms, or at all. Interruption in, or the loss of operations at, one or more of
our co-packer facilities, which may be caused by work stoppages, disease outbreaks or
pandemics, acts of war, terrorism, fire, earthquakes, flooding, or other natural



disasters at one or more of these facilities, could delay, postpone, or reduce
production of some of our products, which could have a material adverse effect on our
business, results of operations, and financial condition until such time as such
interruption is resolved or an alternate source of production is secured. We believe
there are a limited number of competent, high-quality co-packers in the industry that
meet our strict quality and control standards. There is no assurance that there are
enough co-packers to accommodate our planned expansion on satisfactory terms, in a
timely manner, or at all. Anvy disruption or delay at a co-packer or any failure to
identify and engage co-packers for new products and product extensions could delay,
postpone, or reduce production of our products, which could have a material adverse
effect on our business, results of operations, and financial condition.

We may not be able to compete successfully in our highly competitive market.

We operate in a highly competitive market. Numerous brands and products compete
for limited retailer shelf space, food service and restaurant customers, and consumers.
In our market, competition is based on, among other things, product quality and taste,
brand recognition and loyalty, product variety, interesting or unique product names,
product packaging and package design, shelf space, reputation, price, advertising,
promotion, and nutritional claims. We compete with food brands that develop and sell
plant-based protein products including, but not limited to, Boca Foods, Field Roast
Grain Meat Co., Gardein, Impossible Foods, Lightlife, Morningstar Farms, Yves Veggie
Cuisine, Sweet Earth, and Tofurky, and with companies which may be more
innovative, have more resources, and be able to bring new products to market faster.
We compete with these companies for food service and restaurant customers, retailer
shelf space, and consumers. Generally, the food industry is dominated by
multinational corporations with substantially ereater resources and operations than
us. We cannot be certain that we will successfully compete with larger competitors
that have greater financial, sales, and technical resources. Conventional food
companies may acquire competitors or launch their own plant-based protein
products, and they may be able to use their resources and scale to respond to
competitive pressures and changes in consumer preferences by introducing new
products, reducing prices, or increasing promotional activities, among other things.
Retailers also market competitive products under their own private labels, which are
generally sold at lower prices. Similarly, retailers could change the merchandising of
our products and we may be unable to retain the placement of our products in meat
cases to effectively compete. Competitive pressures or other factors could cause us to
lose market share, which may require us to lower prices, increase marketing and
advertising expenditures, or increase the use of discounting or promotional
campaigns, each of which would adversely affect our margins and could result in a
decrease in our operating results and profitability.

Our revenue growth rate may slow over time and may not be indicative of future
performance.

Although we have grown rapidly over the last several years, our revenue growth rates
may slow over time due to a number of reasons, including increasing competition,
market saturation, slowing demand for our offerings, increasing regulatory costs and
challenges, and failure to capitalize on growth opportunities.



The Company may undergo a future change that could affect vour investment

The Company may change its business, management or advisory team, IP portfolio,
location of its principal place of business or production facilities, or other change
which may result in adverse effects on your investment. Additionally, the Company
may alter its corporate structure through a merger, acquisition, consolidation, or
other restructuring of its current corporate entity structure. Should such a future
change occur, it would be based on management’s review and determination that it is
in the best interests of the Company.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage
Jenny Goldfarb  |618,200 Common Stock 82.0%

The Company's Securities

The Company has authorized Common Stock, Series Seed Preferred Stock, and Series
Seed-2 Preferred Stock. As part of the Regulation Crowdfunding raise, the Company
will be offering up to 69,110 of Common Stock.

Common Stock

The amount of security authorized is 1,020,202 with a total of 898,700 outstanding.
Voting Rights

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

The total amount outstanding includes 58,074 shares to be issued pursuant to stock
options, reserved but unissued.

The total amount outstanding includes 89,512 shares to be issued pursuant to stock
options issued.

For further information on the rights and privileges of the securities sold in this
offering, please see the Company's Third Restated Certificate of Incorporation,
attached to the Offering Memorandum as Exhibit F.

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
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.

General. The voting, dividend, and liquidation rights of the holders of the Common
Stock are subject to and qualified by the rights, powers, and privileges of the holders
of the Preferred Stock set forth in this Restated Certificate.

Liguidation and Dissolution. holders of Common Stock are junior in priority to holders
of Preferred Stock.

Series Seed Preferred Stock

The amount of security authorized is 200,000 with a total of 200,000 outstanding.
Voting Rights

one vote per share.
Material Rights

There are no material rights associated with Series Seed Preferred Stock.
Series Seed-2 Preferred Stock

The amount of security authorized is 20,202 with a total of 20,202 outstanding.
Voting Rights

one vote per share
Material Rights

There are no material rights associated with Series Seed-2 Preferred 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 the number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, or 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 vear, the securities can only be resold:
® [nanIPO;
e To the company;
e To an accredited investor; and

o 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:

¢ Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $500,000.00
Number of Securities Sold: 10,101
Use of proceeds: Working Capital, R&D, Inventory
Date: September 13, 2021
Offering exemption relied upon: Section 4(a)(2)

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $500,000.00



Number of Securities Sold: 10,101

Use of proceeds: Working Capital, R&D, Inventory
Date: April 05, 2022

Offering exemption relied upon: Section 4(a)(2)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $617,814.00
Number of Securities Sold: 12,387
Use of proceeds: Working Capital, R&D, Inventory
Date: September 11, 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 statementis and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2022 compared to year ended December 31, 2021

Revenue

Revenue for fiscal year 2022 was $4,373,841, an increase of 69.2% compared to fiscal
year 2021 revenue of $2,584,510. This growth rate was achieved by acquiring PUBLIX
as a customer and our expansion in the chain to all 1300 stores. Our marketing efforts
in 2022 included obtaining a contract with DOT, Sysco, and US Foods to service the
U.5. restaurant and food service market, and upcoming expansion into Walmart and
other chains based on 2022 sales and marketing efforts sets the stage for a very good
2023,

Cost of sales

Cost of sales in 2022 was $3,335,928, Vs. 2021 costs of $1,520,576. The 2021 Costs
reflected manufacturing costs only, whereas 2022 reflected manufacturing costs plus



distribution, commissions, and spoils
Gross margins

Our business model has been to generate a 40%++ Gross Margin on sales, which
results in a 22% Net Margin after distribution, spoils, and commissions. 2022 reflected
this model with a 25.7% Net Margin which we expect to be a model going forward
until our volume increases to allow for lower manufacturing costs.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, fees for professional services and patents, and research
and development expenses for our product line. Expenses in 2022 increased by
$278,864 from 2021. This increase was primarily due to R&D hires, including a VP of
Manufacturing, and increased spending on trade advertising and trade shows.

Historical results and cash flows:

The Company is currently in the growth stage and is revenue generating. We are of the
opinion the historical cash flows will not be indicative of the revenue and cash flows
expected for the future because as a company we are just starting to emerge in major
segments. Major industry segments such as restaurants, universities, and healthcare
facilities which were off limits to the Company are now available for us to sell through
based on contracts we have signed in the fourth quarter of 2022. Major retail chains,
such as Walmart are coming onboard in the coming year. New products like bacon,
salami, and ham are being rapidly rolled out. Grab-and-go sandwiches will be part of
our future.

Past cash was primarily generated through sales, with cumulative lifetime sales
approaching $10,00,000; and equity investments totaling $1,867,814. Our goal is to
increase both revenues and the number of locations our products are sold in.
Currently, we are in about 4000 total locations- the addressable market is about
66,000 locations in North America. The Company is also expanding in Mexico and the
Caribbean and we are just starting to work with the Impossible Foods Distributors in
Mexico.

Liquidity and Capital Resources

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

Asof 12-31-2022, the Company cash and cash equivalents were reported on the
Balance Sheet as $504,747 and Accounts Receivables were reported as $264,072. The

current cash balance is about $250,000,

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.

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 will have, 33% will be made up of
funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for an ongoing period of time since we have cash resources,
receivables collections, and other investors to help build our company. This is based
on a current monthly burn rate of $25,000 for expenses related to inventory,
marketing investments, and R&D initiatives.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate indefinitely. This is based on a current monthly burn rate of $25,000
for expenses related to inventory, marketing investments, and R&D initiatives and our
ability to raise capital from other sources.

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 is in discussions with a VC firm that will be beginning due
diligence within days. The valuation they are contemplating is $25M. If we close this
deal, we will seek an agreement to run our Start Engine Campaign in conjunction with
the VC investment. However, the Start Engine share price will have to be in sync with
whatever the VC offering comes in at.

Additionally, several senior executives who we are working with from the food and
beverage industry have indicated they would like to invest in Unreal Deli.



Indebtedness
The Company does not have any material terms of indebtedness.

Related Party Transactions

The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $19,994,778.74
Valuation Details:

Unreal Deli is a Los Angeles-based vegan deli meat brand that specializes in offering
high-quality plant-based corned beef. We believe the Company's excellent track
record over the previous three years is a testament to its ability to provide customers
with delicious and healthy meat substitutes.

Financial Performance

According to the Company's financial data, Unreal Deli had $4,373,841 in revenue in
2022, which is a significant increase from $2,584,510 in 2021. This revenue growth can
be attributed to Unreal Deli's enduring popularity despite the pandemic’'s adverse
effects on the food industry.

Partnerships

Unreal Deli's Partnership with Sodexo, one of the largest food service companies
globally, to enter hundreds of universities in Fall 2023, increases its revenue potential
further. The plant-based meat market is expanding, and Unreal Deli is well-positioned
to benefit from this market trend. The Company's mission of creating sustainable and
cruelty-free meat alternatives supports its brand's reputation and promotes
environmental sustainability.

Current Market & Landscape

The market for plant-based meat alternatives has been growing at an increasing rate.
According to a recent analysis report, the global plant-based meat market is expected
to reach $20.76 billion by 2030. The report further highlighted the market's expected

annual growth rate of 19.3% between 2022-2030.

Previous Sales of Securities

From September 2021 to September 2022, the Company was able to raise $1,617,284
at a $50-55M valuation from Accredited Investors. However, for the specific purposes
of Regulation Crowdfunding, management has identified a more conservative range of
$25M-$20M for our valuation. With 2022 sales of $4,373,841 and the roster of new
businesses, we believe our valuation is very conservative compared to our funding



dVETILIES.

In conclusion, we believe Unreal Deli is a viable crowdfunding opportunity for
investors who are interested in plant-based meat alternatives. The Company has an
impressive revenue growth trend, a solid partnership with Sodexo, and
environmentally friendly business practices. Based on industry projections and
comparable companies, we believe Unreal Deli has vast revenue potential in the
current market. Its valuation of $20 million is reasonable and offers investors an
opportunity to invest in a company with a mission to provide sustainable and cruelty-
free meat alternatives.

Sources:
1. Unreal Deli's financial data: https.//www.crunchbase.comy/organization/unreal-deli

2. Market analysis report: https.www.globenewswire.com/en/news-
release/2025/01/17/2590095/0/en/Global-Plant-Based-Meat-Market-to-reach-US-20-
76-bn-by-2050-5ays-Coherent-Market-Insights-CMI. html

Conclusion
Based on the above, we believe a pre-money valuation of $19,994,778.74 is reasonable.
Disclosures

The Company set its valuation internally, without a formal-third party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;
(if) all outstanding options, warrants, and other securities with a right to acguire
shares are exercised, and (iii) any shares reserved for issuance under a stock plan are
Issued.

Use of Proceeds

If we raise the Target Offering Amount of $14,992.93 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%
Fees for certain services provided by StartEngine

If we raise the over allotment amount of $1,234,995.70, we plan to use these proceeds
as follows:

e StartEngine Platform Fees



5.5%

o Research & Development
20.0%
We will use 20% of the funds raised for market and customer research, new
product development and market testing.

* [nventory
20.0%
We will use 20% of the funds raised to purchase inventory for the Company’s
bacon in preparation of launch of the product.

o Company Employment
20.0%
We will use 20% of the funds to hire key personnel for daily operations,
including, Sales and Marketing. Wages to be commensurate with training,
experience and position.

o Working Capital
33.5%
We will use 33.5% of the funds for working capital to cover expenses for the

product expansion, as well as ongoing day-to-day operations of the Company.

e StartEngine Service Fees
1.0%
Fees for certain services provided by StartEngine

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

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



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/unrealdeli

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Unreal Deli Inc.

[See attached]
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INDEPENDENT ACCOUNTANT’'S REVIEW REPORT

To the Board of Directors
Unreal Deli Inc.
Los Angeles, California

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

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of intermnal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.

Accountant’'s Responsibility

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

Accountant's Conclusion

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

Going Concern

As discussed in Note 14, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

%@fvﬂfyart F%

May 15, 2023
Los Angeles, California




UNREAL DELI INC.
BALANCE SHEET
(UNAUDITED)

As of December 31, 2022 2021
(USD S in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 504,747 431,399
Acccounts Receivable, net 264,072 299,168
Inventory 974,059 315,255
Total Current Assets 1,742,878 1,045,823
Property and Equipment, net 21,649
Intangible Assets 675 675
Total Assets 5 1,765,202 1,046,498
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts Payable 5 155,821 199,175
Credit Cards 14,433 8,844
Other Current Liabilities 43 2,518
Total Current Liabilities 170,297 210,536
Promissory Notes and Loans -
Total Liabilities 170,297 210,536
STOCKHOLDERS EQUITY
Commaon Stock a8 7
Series Seed Preferred Stock 2 2
Series Seed-2 Preferred Stock 0 0
Additional Paid in Capital 1,917,011 771,190
Retained Earnings/{Accumulated Deficit) (322,118) 64,762
Total Stockholders® Equity 1,594,905 835,962
Total Liabilities and Stockholders' Equity S 1,765,202 5 1,046,498

See accompanying notes to financial statements.




UNREAL DELI INC.
STATEMENTS OF OPERATIONS
(UNAUDITED)

For Fiscal Year Ended December 31, 2022 2021
(USD 5 in Dollars)
Net Revenue S 4,373,841 2,584,510
Cost of Goods Sold 3,335,928 1,520,576
Gross profit 1,037,913 1,063,934
Operating expenses
General and Administrative 656,764 676,191
Research and Development 247,746 140,000
Sales and Marketing 353,529 162,984
Total operating expenses 1,258,039 979,175
Operating Income/(Loss) (220,126} 84,759
Interest Expense -
Other Loss/{Income) 166,753 13,150
Income/{Loss) before provision for income taxes (386,879) 71,609
Provision,/(Benefit) for income taxes
Net Income/(Net Loss) S (386,879) 5 71,609

See accompanying notes to financial statements.
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UNREAL DELI INC.
STATEMENTS OF CAsH FLows
(UNAUDITED)

For Fiscal Year Ended December 31, 2022 2021
(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
MNet income/{loss) (38B6,879) 5 71,609
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Depreciation of Property 5,412 -
Amaortization of Intangibles - -
Share-based Compensation 2,958
Changes in operating assets and liabilities:
Acccounts receivable, net 35,096 (179,060)
Inventory (658,804) (309,649)
Accounts Payable (43,354) 125,712
Credit Cards 5,589 5,844
Other Current Liabilities {2,475) (20,184)
Net cash provided/{used) by operating activities (1,042,416) (302,727)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment (27,061) -
Net cash provided/{used) in investing activities (27,061) -
CASH FLOW FROM FINANCING ACTIVITIES
Capital Cantribution 1,142,823 500,000
Repayment of Promissory Notes and Loans (26,397)
Net cash provided/{used) by financing activities 1,142,823 473,603
Change in Cash 73,348 170,875
Cash—beginning of year 431,399 260,524
Cash—end of year 504,747 S 431,399
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest - 5 -
Cash paid during the year for income taxes - 5 -
OTHER NOMCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for - 5 -

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

See geccompanying notes to financial statements.



UNREACDELTTNC:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND Decemser 31, 2021

1. MNATURE OF OPERATIONS

Unreal Deli Inc. was incorporated on November 12, 2019 in the state of Delaware. The financial statements of Unreal
Deli Inc. {which may be referred to as the “Company”, “we”, “us”, or “our”) are prepared in accordance with accounting
principles generally accepted in the United States of America (“U.5. GAAP”). The Company's headguarters are located
in Los Angeles, California.

Unreal Deli is committed to creating a dynamic, ethical, and principled enterprise devoted to making the tasting, most
premium and unprocessed deli products. First in our category, we will get our clean-ingredient, whole-vegetable based
plant meats to every customer in the audiences we target by securing placement in every restaurant, deli, grocery &
club store, sandwich chain, campus, hotel, and hospital. And we are already well on our way. We are driven to be a
major contributor to making people healthy, healing the planet, and keeping our animals safe and the environment
sound. Because we believe that you can make a profit while making a difference. Do good. Eat good. Earn good.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

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

Use of Estimates

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

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company's cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2022 and December 31, 2021, the
Company's cash and cash eguivalents exceeded FDIC insured limits by $237,345 and 5181,399, respectively.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at a 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,
2022 and 2021, the Company determined that no reserve was necessary.



UNREACDELTTNC:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND Decemser 31, 2021

Inventories

Inventories are valued at the lower cost and net realizable value. Costs related to r finished goods which are
determined using an average method.

Pr n

Property and eguipment 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 refired 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 are
as follows:

Category Useful Life
Equipment 5-7 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 reguires
discounting the estimated future cash flows associated with the asset.

Intangible Assets
The Company capitalizes its trademark filing and related attorney fees. Trademark costs are indefinite lived.

Income Taxes

Unreal Deli Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liability
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases, Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax
assets if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company

7



UNREACDELTTNC:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND Decemser 31, 2021

records interest, net of any applicable related income tax benefit, on potential income tax contingencies as a
component of income tax expense. The Company records tax positions taken or expected to be taken in a tax return
based upon the amount that is more likely than not to be realized or paid, including in connection with the resolution
of any related appeals or other legal processes. Accordingly, the Company recognizes liabilites for certain
unrecognized tax benefits based on the amounts that are more likely than not to be settled with the relevant taxing
authority. The Company recognizes interest and/or penalties related to unrecognized tax benefits as a component of
income tax expense.

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 5250,000. 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
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 from the sale of its clean-ingredient, whole-vegetable based plant meats.
Cost of sales
Costs of goods sold include the cost of goods sold, sales commission, etc.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years
ended December 31, 2022 and December 31, 2021 amounted to $353,529 and 5162,984 which is included in sales and
marketing expenses.

Research and Development Costs




UNREACDELTTNC:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND Decemser 31, 2021

Costs incurred in the research and development of the Company’s products are expensed as incurred.

Stock-Based Compensation

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

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 techniques. 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.

COVID-13

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

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
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UNREACDELTTNC:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND Decemser 31, 2021

additional disclosure. Subseguent events have been evaluated through May 15, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date,
including those above, that amend the original text of ASC. Management believes that those issued to date either (i)

provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to
have a significant impact on our financial statements.

3. INVENTORY

Inventory consists of the following items:

As of Year Ended December 31, 2022 2021
Finished goods, Packing and Raw materials 5 974,059 § 315,255
Total Inventory 5 974,059 5§ 315,255

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables and accounts payable consist primarily of trade payables.

Other current liabilities consist of the following items:

As of Year Ended December 31, 2022 2021

Gift Cards 545
Payroll payable 43 1,973
Total Other Current Liabilities 5 43 S 2,518

5. PROPERTY AND EQUIPMENT

As of December 31, 2022 and December 31, 2021, property and equipment consist of:

As of Year Ended December 31, 2022 2021
Equipment S 27,061 S -
Property and Equipment, at Cost 27,061 -
Accumulated depreciation (5,412) -
Property and Equipment, Net S 21,649 S -

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2022 and 2021 were in the
amount of 55,412 and 50, respectively.

10



UNREACDELTTNC:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND Decemser 31, 2021

6. INTANGIBLE ASSETS

As of December 31, 2022 and December 31, 2021, intangible asset consists of:

As of Year Ended December 31, 2022 2021
Trademark 5 675 5 675
Intangible assets, at cost 675 675
Accumulated amortization - -
Intangible assets, Net s 675 S 675

The trademark has not been amortized.

r CAPITALIZATION AND EQUITY TRANSACTIONS
Common Stock

The Company is authorized to issue 1,020,202 shares of Common Stock with a par value of $0.00001. As of December
31, 2022, and December 31, 2021, 800,000 shares and 749,500 shares were issued and outstanding, respectively.

Series Seed Preferred Stock

The Company is authorized to issue 200,000 shares of Series Seed Preferred Stock with a 50.00001 par value. As of
December 31, 2022, and December 31, 2021, 200,000 shares have been issued and are outstanding.

i =2 Preferr

The Company is authorized to issue 20,202 shares of Series Seed-2 Preferred Stock with a $0.00001 par value. As of
December 31, 2022, and December 31, 2021, 20,202 shares have been issued and are outstanding.

8. SHAREBASED COMPENSATION
Restricted Stock
A summary of the Company's restricted stock activity and related information is as follows:

Weighted Average Weighted Average
Number of Awards Fair Value Contract Term

Outstanding at December 31, 2020 - -
Granted -
Vested -
Forfeited - -
Outstanding at December 31, 2021 - -
Granted 30,000 5§ 0.10
Vested (30,000) S =
Forfeited - 5 -
QOutstanding at December 31, 2022 - 5 0.10 9.59

11
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NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND Decemser 31, 2021

The fair value of the restricted stock awards was estimated at the date of the grant. The grant date fair value is the
stock price on the date of grant. The total fair value of the restricted stock awards vested during 2022 was 52,998,

9. DEBT

The Company has no debt outstanding as of December 31, 2022.

10. INCOME TAXES

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

As of Year Ended December 31, 2022 2021

MNet Operating Loss 5 (115,445} 5 (110,096)
Valuation Allowance 115,445 110,096
Net Provision for income tax 5 - 5 -

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

As of Year Ended December 31, 2022 2021

MNet Operating Loss 5 (225,540) S (110,096)
Valuation Allowance 225,540 110,096
Total Deferred Tax Asset 5 - 5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31,
2022 and December 31, 2021, The amount of the deferred tax asset to be realized could be adjusted if estimates of
future taxable income during the carry-forward period are reduced or increased.

For the fiscal year ending December 31, 2022, the Company had federal cumulative net operating loss ("“NOL")
carryforwards of 5755,833, and the Company had state net operating loss (“NOL") carryforwards of approximately
5755,833, Uiilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company’s ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal
net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2022, and December 31, 2021, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2022, and December 31, 2021, the Company had no accrued interest and penalties related to uncertain
tax positions.
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NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND Decemser 31, 2021

11. RELATED PARTY

There are no related party transactions.

12. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulations. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litieati | Clai

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2022, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company's operations.

13. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2022 through May 15, 2023, which
is the date the financial statements were available to be issued.

Based on our physical inventory on January 7, 2023, management decided to write off old obsoclete inventory and
packaging resulting in a write-off of 403,428,

There have been no other events or transactions during this time which would have a material effect on these financial
statements.

14, GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net
operating loss of 5220,126, an operating cash flow loss of 51,042,416, and liguid assets in cash of 5504,747, which is
less than a year’s worth of cash reserves as of December 31, 2022. These factors normally raise a substantial doubt
about the Company’s ability to continue as a going concern.

The Company's ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its

capital needs, During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.
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There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is
unable to obtain sufficient amounts of additional capital, it may be required to reduce t