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Name of issuer:

Level Up Basket Corp.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Qrganization: DE
Date of organization:  7/14/2021

Physical address of issuer:

163 W 23rd St, New York, NY 10011
Flocr 6
New York NY 10011

Website of issuer:

http://levelupbasket.com

Name of intermediary through which the offering will be conducted;

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the offering amount upaon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[ common Stock
[ Preferred Stock
[ Debt
Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50.000.00

Oversubscriptions accepted:

Yes
[ No

If yes, disclose haw oversubscriptions will be allocated:

[ Pro-rata basis
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Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$124,000.00

Deadline to reach the target offering amount:

4/29/2024

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $8,842.00 $81,300.00
Cash & Cash Equivalents: $6,702.00 $81,300.00
Accounts Receivable: $1,189.00 $0.00
Shori-term Debt $12,000.00 $0.00
Lang-term Debt: $225,000.00 $150,000.00
Revenues/Sales: $7,399.00 $0.00

Cost of Goods Sold: $0.00 $0.00

Taxes Paid: $0.00 $0.00

Net Income: ($159.458.00) ($68,790.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond Lo each question in cach paragraph ol this part, Set forth each question and any notes, but not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one
ar more other questions, it is not necessary to repeat the disclosure. If a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state thal it is inapplicable,

include a crogs-reference to the responsive disclosure, or omit the question or series of questions.

Be very careful and precise in answering all questions, Give full and complete answers so that they are
not misleading under the circumstances involved. Do not discuss any future performance or other
anlicipated event unless you have a reasonable basis Lo believe that it will actually vecur within the
foreseeable future. If any answer requiring significant information is materially inaccurate. incomplete
or mislcading, the Company, its management and principal sharcholders may be liablc to investors

based on that information.

THE COMPANY

1. Name of issuer:

Level Up Basket Corp.
COMPANY ELIGIBILITY

2. [v] Check this box to certify that all of the following statements are true for the issuer.

Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

Not an investment company registered or required to be registered under the
Investment Company Act of 1940.

Mot ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting recuirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY



4. Provide the following information about each directar (and any persons occupying a similar
status or performing a similar function) of the issuer.

Year Joined as
Director Employer Director
Evgeny Lisovskiy CEO Yes 2021

Principal Occupation

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Provide the following infermation about each officer (and any persons eccupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Evgeny Lisovskiy President 2021
Evgeny Lisovskiy CFO 2021
Evgeny Lisovskiy CEO 2021

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term aff

secretary. treasurer ar principal financial officer, comptroller or principal aceausiting officer. and iy person that routinety

v aneans a president, vice president,

perferming similar fitnictions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ewnership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power.

T No. and Class % of Voting Power
of Securities Now Held Prior to Offering

Anton Zimin 4500000.0 Common Stock 50.0

Evgeny Lisovskiy 4500000.0 Common Stock 50.0

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that is no more than 120 days prior

10 the dare of filing ef this offering statement

1o cateulate total voting power, include alf securities for which the person divectly or indirectly hs or shares the varing
pawer, which includes the power to vote or 1o direet the voting of such securities. If the person has the right to acquire

voiing power of such securities within 60 duys, inctuciag through the exercise af any option, warrant er right, the

conversion of a security, or other arrangement, or if securities are held by a member of the family, through corporarions or
partaerships, or otherwise in @ manner that would allovs a person 1o direct or control the voring af the securities (or share in
such direction or control — as. for exanple. @ ca-rusiee) they shauld be included as being “beneficially owned.” You
shoudd include an explanation of these circumstances in a footnote to the "Number af and Class af Securtties Now: Held " T
calcudate outstanding voting equity securitics, assime all outstanding options are exercised and afl outstanding convertible

securities comverted .

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profile as an appendix (Appendix A) to

the Form C in PDF formai. The submission will include alf Q&A items and “read mare” links in an un-collapsed format. All

videas will be transcribed.

This means thait any information provided in your Weflunder profile will be provided to the SEC in sesponse io this question.

As a resuls, your company will be ladly liabie for mi el omissions in your profile under ihe Securities Act

of 1933, which requires you (o pravide material information related io your business and anticipated business pla. Please

review your Wefunder profile carefuily to ensure it provides all material information, is not false or and daes

1ot omit any information that wauid cause the information included ta be false or misfeading.

RISK FACTORS

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 ot completeness of any offering document or literature.

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

8. Discuss the material factors that make an investment in the issuer speculative or risky:

CAC might go higher while increasing customer acquisition spending on paid
marketing, due to the auction model. Organic traffic share at the same time might
be smaller than we expect.

The market capacity might be limited due to the specific niche. While there are
500M basketball players, 300M are in China. Reaching $100M ARR might be
challenging. We are hoping to achieve $20M ARR in 4 years.

Coaches might not have enough players willing to train online, using our Al



€oacning toois Instead. 1NIs MIgNT arrect Our D£p4C revenue.

It may take longer than we expect to reach a sufficient retention level to keep the
company profitable on a larger scale.

The global recession, expected in 2023-2024 might affect future fundraising
rounds and the sports tech market recovery after COVID. A new strain
of COVID virus might affect the sports tech industry's recovery.

In order to respond to market changes, the Company's management may from
time to time make changes to the business of the Company. There are certain
risks associated with such changes. As a strategic response to changes in the
competitive environment, the Company may from time to time make certain
pricing, service or marketing decisions or business combinations that could have a
material adverse effect on the Company’s business, results of operations and
financial condition.

The Company’'s founders may not be able to work on the venture full-time in the
event of health, family, or other extenuating circumstances thus slowing the
company's pragress and potential downturn.

The Company's future success depends on the continued services and
performances of key management, consultants and advisors, and it currently does
not carry key person life insurance. However, the Company plans to secure key
person life insurance when such coverage is deemed financially prudent. Also, the
Company’s future success may further depend on the Company’s ability to attract
and retain additional key personnel and third party contractual relationships. If
the Company is unable to attract and retain key personnel and third party
contractors, this could adversely affect our business, financial condition, and
operating results.

The Company'’s revenue model may be impaired or change. The Company’s
success depends mainly on its ability to receive revenue as earnings from the
Company’s software as a Service platform. The company may generate but retain
some or all of the earnings for growth and development of its business and
accordingly, not make distributions to the shareholders. If the Company does not
generate revenue, its business, financial condition, and operating results will be
materially adversely affected.

In a dissolution or bankruptcy of the Company, Purchasers will be treated the
same as common equity holders.

In a dissolution or bankruptcy of the Company, Purchasers of Securities which
have not been converted will be entitled to distributions as if they were common
stockholders. This means that such Purchasers will be at the lowest level of
priority and will only receive distributions once all creditors as well as holders of
more senior securities, including any preferred stock holders, have heen paid in
full. If the Securities have been converted into CF Shadow Securities, the
Purchasers will have the same rights and preferences (other than the ability to
vote) as the holders of the securities issued in the equity financing upon which
the Securities were converted.

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

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

INSTRUCTION T QUESTION 8: Avoid genervalized siatements and incluce only those factors that are unigque fo the issuer.
Discussion should be iailored to the issuer s business and the offering and should not repeai the foctors addressed in the

Tegends set fortle above., No specific nuber of risk factors is required 1o be identified

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $50,000

Use of g2 5% towards product development and technical infrastructure,
Proceeds: 209 towards marketing (advertising, social media marketing).
7.5% Wefunder fee

If we raise: $124,000



wse 0T bZ.b% towards product development and technical infrastructure,
Proceeds: 2005 towards marketing (advertising, social media marketing).
7.5% Wefunder fee

IN.

RUCTION TO QU

STION 102 An issuer must provide a reasonably detailed description of any intended use of

such that investars are provided with an adequate amotnt of information to wnderstand haw the offering proceeds

will be usedd. If an issieer has identified @ range of possible uses, the issuer should idenitfy and describe each probable use
and the faciors the issucr ray consider in allocaiing proceeds amang the poiential wses. If the dssucr will accept proceeds in
excess of the targer offering amount, the issiter must describe the purpose. methad for allacaring averswbscriptions. and
intended use of the excess praceeds wit similar specificity. Please incliude all patential uses of the proceeds of the affering.
i

incliuding any that may apply only in the case of oversubscriptions. If vou da not da so, you may later be required o amend

vour Form . Wefunder is not responsible for any failure by vou io describe a patential use of offering proceeds.

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investars?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
ke provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the llati liscl the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Invester’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see
Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below.







Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

[ Yes

15. Are there any limitations on any voting or other rights identified above?

See the above description of the Proxy to the Lead Investor.

16. How may the terms of the securities being offered be modified?

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not ke amended, waived or modified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
C. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor;

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities during the one year

perind beginning when the securities were issued. unless such securities are transferred:

- to the issuer;

%]

- 1o an accredited investor:

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

R

.10 & member of the family of the purchaser or the eguivalent, 1o @ trust controlled by the purchaser, to a
trust created for the benefit of a member of the family of the purchaser or the equivalenr, or in connection

with the death or divorce of the purchaser or other similar circumstanee.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person,

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities ar classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
COMMON
STOCK 10000000 9000000 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

The company has not yet authorized preferred stock which investors will receive if
the SAFE converts to stock. Preferred stock will have a liquidation preference
over commeon stock.

18. How may the rights of the securities being offered be materially limited, diluted or qualified












person, and includes adoptive relationships. The rerm “spousat equivalenr” means a cohabirant accupying a relarionship

generally equivatent io thar of a spouse

Compute the amouni of a relared party’s interest in any transaction without regard to the amaunt of the profit or loss
invalved in the transaction. Where it is not practicable o state the approximate amonnt of the interest, disclose the

appiroxinate amownt wivelved in the wansaction

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

Yes
O No

28. Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information centained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview
Al-Coach for Basketball: Powered by Community, Gamification and GPT-4

Founders have been playing basketball since childhood. In 2019, they sought to
create a global basketball community, but one did not exist despite basketball
being the second most popular team sport in the world with 450 million players.
Thus, they decided to use their experience to address this issue.

We're building the global @ community-driven app & for basketball training @
powered gamification and generative Al technology (GPT, OpenAl) &

QOur ambitious goal is to reach a 20 million install base of basketball players and
coaches, of which 1 millicn will be paying users. Our ultimate aim is to reach an
impressive $20 million in Annual Recurring Revenue (ARR), and to become the
largest global basketball community connected in one unified metaverse. Already,
we have seen tremendous success in this endeaver, as we continue to expand our
platform, creating a truly unigue and unparalleled experience for basketball
enthusiasts.

Milestones
Level Up Basket Corp. was incorporated in the State of Delaware in July 2021.

Since then, we have:

- % Eugene (CEQ) is the 3rd time founder, ex MAPS.ME: 150M users, ex
LITRES.com: $100M ARR

- & Anton (CPQ) is the founder of the higgest basketball league in the EU: 44k
players.

- » Traction: we have 90k players, 3k coaches, 500+ paying customers, 10x
growth in 6 months

- & Market: 2.2B basketball fans, 0.5B players, $30B market (TAM)

- Network effect: 70% of our users - are organic as basketball is a highly social
team sport.

- b Global: 50% of users are from the US, and 50% - South America & EU.

- @ Fundings: to date we've raised $300k from a large VC (flyerone.vc) and angel
investors.

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company’s limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

Our company was organized in July 2021 and has limited operations upon which
prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin, For the period ended December 31, 2022, the Company
had revenues of $7,399 compared to the yvear ended December 31, 2021, when
the Company had revenues of $0. Our gross margin was 100.0% in fiscal year
2022.

- Assets. As of December 31, 2022, the Company had total assets of $8,842,
including $6.702 in cash. As of December 31, 2021, the Company had $81,300 in
total assets, including $81,300 in cash.

- Net Loss. The Campany has had net losses of $159,458 and net losses of $68,790
for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.



= Liabilities, The Company's liabilities totaled $237,000 for the fiscal year ended
December 31, 2022 and $150,000 for the fiscal year ended December 31, 2021.

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $12,000 in debt, $90 in equity, and
$200,000 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 12 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds”. We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in & months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Level Up Basket Corp. cash in hand is $12,293, as of December 2022. Over the last
three months, revenues have averaged $1,574/month, cost of goads saold has
averaged $30.47/month, and operational expenses have averaged $6,000/month,
for an average burn rate of $4,456.47 per month. Qur intent is to be profitable in
12 months.

We secured just 1/2 of committed investments due to the war in Ukraine, and

we cut costs and focused on improving app metrics to reach higher ARPPU and
lower CAC. We could reach excellent results in organic growth. Reached 26k users
and 200 paying subscribers.

We plan to keep our lean approach, and our goal is to reach a profitable unit
economy for paid marketing while improving the app.

We expect to reach $10k monthly revenue by April 2023 and $50k by the end of
2023 or earlier.

We plan to be profitable by September 2023, according to our cohort-based
data-driven business model. This model uses assumptions based on actual data
we already have.

We have our lead investor who supports us. Also, the CEO has his own savings,
which can be used to support the company. Also, we have a growing organic

audience that already generates revenues.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS TO QUESTION 28: The dise

uim must cover each year for which financial statements are provided. For
issuers with no prior opevating history. the discussion showld focies on finaneial milestones and operational, liquidity and
ather challenges. For issuers with an operaring history, the discussion showld focus on wheiher hestorical resuis and cash
flonws are representuiive of what invesiors shoulel expect in e funie. Take inter aceount the proceeds of the offering and any
viher knmn or pending sources of capital. Diseuss how the proceeds from the offering will affeet liquidity, wheiher
receiving these funds anel any other additional funds is necessary to the viability of the business, and honv quickiy the issuer

anticipates using its avalable cash. Describe the other available sources of copital to the business, such as lines of credit o

required cont by . Ref to) the issuer in this Question 28 and these instructions refer wr the issuer

and irs predecessors, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

1, Evgeny Lisovskiy, certify that:

(1) the financial statements of Level Up Basket Corp. included in this Form are true
and complete in all material respects ; and

(2) the financial information of Level Up Basket Corp. included in this Form
reflects accurately the information reported on the tax return for Level Up Basket

Corp. filed for the most recently completed fiscal year.

FEvgeny Lisavsﬁiy




SIAKEHOQLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16. 2Q16:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) befare the filing of this offering statement, of any
felony or misdemeanor:

i. in connection with the purchase or sale of any security? [ ] Yes [v] No

ii. involving the making of any false filing with the Commission? [] Yes [| No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal

securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes [4 No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person fram engaging or cantinuing to engage in any conduct or practice:
i. in connection with the purchase or sale of any security? [] Yes [7] No
ii. involving the making of any false filing with the Cammission? [ ] Yes 7] No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks. savings assaciations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. assaciation with an entity regulated by such commission, authority, agency or
officer? (] Yes @ No
B. engaging in the business of securities, insurance or banking? [] Yes [¥] No
C. engaging in savings association or credit union activities?[] Yes No
ii. constitutes a final order based on a vialation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(k) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a braker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [Z] No

ii. places limitations on the activities, functions or operations of such person?

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes /] No

(5) Is any such persan subject to any order of the Commission entered within five years befare
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the persen to cease and desist from committing or causing a viclation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(k) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [[] Yes ] No

ii. Section 5 of the Securities Act? [ Yes [4] No

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes ¥ No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ Yes ¥ No

(8) 15 any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[JYes ¥ No

If you would have answered “Yes” to any of these questions had the conviction, order,

jud decree, st i Ision ar bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act,

INSTRUCTIONS TO QUESTION 30: Final order means a vritten divective or declavatory stetement ivsued by o federal or
staie agency, described in Rule 503ta)(3) of Regulation Crovwdfunding, under applicable stawiory authority that provides

Jor notice and an opporinity for heaving. which eonstiutes a final disposition or action by thet federal or siie agency.



OTHER MATERIAL INFORMATION OTHER MATERIAL INFORMATION OTHER MATERIAL INFC




11IE 133UC1 LIUS T COMUIUT 1 CULLPLY WILL 1€ ULEUILE 1CPUL LI ICYULELICILS UL,

. the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d);
2. the issuer has liled at least one annual report and has fewer than 300 holders of record;
. the issuer has filed at least three annual reports and has total asscts that do not exeee
million:
4. the issuer or another party purchases or repurchases all of the securities issued pursuant to

Scction 4(a)(6), including any payment in full of debt securities or any complete

redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with state law.

APPENDICES
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Early Bird SAFE (Simple Agreement for F
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Evgeny Lisovskiy

Appendix E: Supporting Documents

Signatures

Intentional misstatements or omissions of fucts constitute federal criminal violations. See 18 U.S.C. 100,

The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)

SPV Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1
Financials 2
Appendix D: Director & Officer Work History
Evgeny Lisovskiy
Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfinding (§
227100 ei seq.), the issuer certifies that it has reasonable grounds to believe thar it meets all of the requirements for

filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

Level Up Basket Corp.

=3%

Eugene Lisovsﬁiy

CEO & Co-founder

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding




s been signed by (he Iollowing persons i the

capacitics and on the dates indics

CEQ & Co-?ounder
4/30/2023

The Form € must be signed by i ; its principal execuiive officer or oficers, iis principal fir officer, its controler ot pri

and ai least a

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




