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Narme of issuer

TeamHaus Co. d/b/a Basil

Legal status of issus
Form: Corporation
Jurisdiction of Incerporation/Organization: DE
Date of arganization:  9/12/2019

Physical addrass of

32 Upham Ave
Unit A
Boston MA 02125

Website of issuer

it/ www.basil.works

Narne of intermeciiary through which the offering will be conducted:

Wefunder Portal LLC

CIK pumber of intarmadiary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intarmediiary:

283503

Amount of compensatian
reentage of the offering smount. or a goad faith estimate If the exact amount s not
available at the time of the filing, for conducting the offering, including the amount of referral
and any othar fees associated with tha offering:

¢ be paid to the intermediary. whether as a dollar amaunt or a

6.5% of the offering amount upon 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 affering.

Any other direct or indirect interest in the issuer held by the intermediary, of any arrangement
far the intermaciary to acquire such an interast

No

Type of security offered:
[ Commen Stock
[ Prefarred Stock
[] Debt
[ other
If Other, descrive the security offered

Simple Agreament for Future Equity (SAFE)

Target number of seeurities to be offered

25,000

Price:

$1.00000

Method for determining price:
Pro-rated portion of the total principal value of $25,000; interests will be sold in
increments of §1: each investment is convertible to one share of stock as
described under ltem 13.

Target atering amount
$25,000.00

Gversubscriptions accepted:
[2 Yes
CNe

It yes.

scloce how oversubscriptions

be allocated:
[ Pro-rata basis
L First-come, first-served basis
[l Other

If other, describa how oversubseriptions will ha allozater:

As determined by the issuer

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

$124,000.0¢

Deadline te reach the target offering amount.
a4/29/2024
NOTE: If the sum of the Investment commitments does not equal or exceed the target

offering amount at the otfering deadline, no securitles will be sold In the offering,
Investment commltments will be cancelled and committed funds will be retumed.

Currant number of employees

3
Mast recent fiscal year-end: Prior fiscal year-end:

Total Assets $59,941.00 $45,905.00

Cash & Cash Equivalents $14,034.00 $3%,342.00

Avsounts Receivable: $0.00 50.00
$5.360.00 $2.800.00

engeterm Dabt $0.00 $0.00

Rewanuss/Sales: $9536200 $24,179.00

Cost of Goads Sold: §0.00 50.00

Texes Peid $0.00 50.00

Nat Income: ($32,555.00} ($15,672.00)

Select the Jurisdictions in which the issuer intends to offer the secd

=3

AL AK AZ AR, CA, CO, CT, DE, DC. FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, QH, CK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, IV

MNFEnvin~n Chabrnanmnnnt



VIIETNITY DldLelligiit

Respond W each questinm in each pragranh of (his part. Set forth each guestion and any notes. bl ne

any instruetions thereto, in the

cnfirety. 17 slisclasure in response 6 any question is respansive (o one
or more other questions, Lt 15 not necessary 1o repeat the disclosure. If a queston or series of questions

i inapplicable or the response iy svadlable elsewhere in the Form, cither stole that it s inapplicable,

inelude a srossereirence o the responsive disclosure, or omit the question orseries of questions

Be very careful and precise i answering all guestions. Ciave full and complete answess so that they are

not misleading under Lhe circumstances involved, Do ot dis

s wmy fu

i pesfiormance or other

anlicipateal event unless yiu have s rensomals husis (o Belicye that 1 will netually ocenr wilkin the
foresezable utute. If any answer requiting significant iaformation is materially Inaceurate, incomplete

or mis the Company it and principal s may be Liable to investors

THE COMPANY

I Mama of issuar

TeamHaus Co. d/b/a Basil

COMPANY ELIGIBILITY

2,[4 Check tiis

box to certify that all of the fellowing statements are true for the issuer,

+ Oraanized under, and subject Lo, the laws of & State or territery of the United

tates ar the District of Columbia.

+ Not subject to the requirement to file reperts pursuant ta Section 13 or Sectian

15¢d) of the Securities Exchange Act of 1934

Not an investment company registered or required Lo be registered under the

Investment Company Act of 1840.

« Mot ineligible ta rely on this exemption under Sectien 4(a)(&) of the Seeurities Act
25 a rasult of a disqualifieation specified In Rule 503(a) of Ragulatian
Crowdfunding.

+ Has filed with Lhe Commission and provided ta investors, Lo the extent required, the
ongoing annual reports recuired by Regulation Crawdfunding 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 olan or (o) has
indicatec that its business plan is to engage in a merger or acquisitian with an
unidentified company or companies.

INSTRUCTION TO GUESTION 2; If any of these statements are not trua, then you are NOT
eligible to rely on this exemption under Section 4{a)(6) of the Sacuri

3. Has the issuer or any of [ts predecessors previously failed to comply with the ongoing
reparting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes Z No

DIRECTORS OF THE COMPANY

4. Provide the fallowing information about each direciar (and any persons accupying a similar
status or performing a similar function) of the issuer.

Bl Gty “Yaar Joined as
Director Employer Director
Connor Lee Murdock CEQ TeamHaus Co. 2019

Bryce Tyler Blair [sele] TeamHaus Co. 2022
Daniel Jeseph Gilligan cTo TeamHaus Co. 2019

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

QFFICERS OF THE COMPANY

5. Provide the following information about each officer (znd any persons occupying 2 similar
status or parforming a similar function) of the issuer

Officer Positions Held Year Joined
Connor Lee Murdock CEO 2019
Bryce Tyler Blair coo 2022
Daniel Joseph Gilligan Secretary 2019
Daniel Joseph Gilligan cTo 2019

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

INSTRUCTION TOQUESTION 3. For pirprses af this Guacio 5. e serm afficer noons o precidens, vieo presidon,

sesptiry, measurer o priveipal fuandial sfces camprolise ar prive

ity offcer, i any pevsan shar vauriely

perforning stnttar funcrions,

PRINCIPAL SECURITY HOLDERS

Providie the name and awnerehip lavel of each persan, as of the most recent practicable
date, who is the beneficial owner of 20 percent or mara of the issuer's outstanding voting
equity securities, calculated on the basis of veting pawer

armm o Holder o someten v e oo Ghern
Connor Lee Murdock 3300000.0 commaon stock 33.0
Daniel Joseph Gilligan 33000000 commen stock 33,0
Bryce Tyler Blair 3100000.0 common stock  31.0

ANSIRUCHON 10 QUESTION . e abeve infamaation nist be proided as of s dare 1t s no mose than 124 days prio?

1o the daie of il of s cifertny statemens,

o catoulaie sered verng paver, aclide al securiiies for wikich the person direcaty ar indicecily has or sitares the veitng

pravar which ineliies 1 10 vt o s elvei the voting of sueh seenrities. If the peraen hus the

i b e

otang passer a suclh securities vribin M) dovs, ineladang dioigh s evereise of ary option. warrant or right e

CONFerSiEn of 3 securiTy. of oriier Grrangeent, ar if securtiies ave held by a member of the fenil, thrangh corporations or

parinerships, o alberwive in a marre that woud aflow a perscn o dircet o eontved ihe voling o (v secardics o share i

such drection or conirol — 3. for exampie, @ co-fristee) thev should be inciuded ay being “bencficiaths awned.” You

ol inchde a explinsiions of hese circumstanzes i fixino fo o “Namber of wnd Class of Secucities Yo Held,” T

colendats austonding vatin:

equity seua

e s il utinding optians ane verciced and all usndive oy

seeunties comerned.
BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Degeriba in detail the businees of the Iseuer and the anticipated kusinees plan of the lssue,
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION 70 QUESTION 7. Wefunder vill provide vowr company s Wefinder pcfle as an appendis

Vi € in PIOF fornat. $ie sumission witf (n-fude i QUEA tems and “redrd moye” ks 1

Appendiz Al to

attapesedt foramat Atk

videas Vil be irascribed.

Tisis merm
Asares

F any ifrnation piavided t vour Wefimder protle vill be pecvided 12 fie SEC in response 1o this

¥ compan; s Ar

e potentially Vable for iissrateurents and o

i your profile under the Securt

of PSS, Wncine Ui yon i provide Al mirmarien reia

i 0 oy e o i fpased brasinnss pln, Plee

rovienr your Wefuadsr profle carefatls du gnsare i provides all material informalion, is wal false or mévleadivg, and does
not onvit any wald canse the infi tuded o be foise or misieaing.

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

The U.S. and does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the



accuracy or of any offering or literature.

Thesa sacuritias ara offerad under an axemption from registration; howaver, the
.S. and G has not made an independent
determination that these securities are exempt from registration.

55 the material f

rs that make an investment in the [ssuer speculative or risky:

The Company relies on Amazon Web Services for hosting and other third party
technology vendors such as Stripe for payments and financial services. Any
interruption in the availability of these services could have material negative
impact on our ability to deliver service to users, as well as the profitability of
these oparations. Intarruptions could occur dua to bath Internet cutages as wall
as policy chenges or terms violations according to these third parties. The
prospact of increased regulation and/or Internet censorship may create access
challenges to our users and service offerings.

We face competition with
cammercialize in the future. Qur competitors to our platform include major Saas
campanies worldwide, including Wethos, Bloom, Bonsai, and Behance,

Worksome. Many of our competitors have significantly greater financial, technical
and human resources. These competitors may also in the future compate with us
in recruiting and retaining qualified personnel and acquiring technologies. Smaller
or early stage companies may also prove to be significant competitars,
particularly through collaborative arrangements with large and established
companies. Accordingly, our competitars may commercialize products more
rapidly or effectively than we are able to, which would adversely affect our
competitive position, the likelihood that our products will achieve initial market

ect to our key products that we seek to develop or

acceptance and our ability to generate meaningful additional revenues from our
praducts.

We can provide no assuranee that our current or potential competitors will not
provide products or services comparable or superior to those provided by us or
adapt more quickly than we do to evolving industry or market trends. Increased
competition may result in price reductions, recluced gross margins and loss of
market share, any of which would materially and adversely affect our business,
prospects, financial condition or results of operations. We cannot assure investors
that we will be able to compete cffectively against current and future
competitors.

We hava minimal operating capital and, even if we raise §124,000 in this offaring,
for the foresecable future we will be dependent upon our ability to finance our
operations from the sale of additional equity or other financing alternatives. We.
have a histery of accumulated deficits that may continua into the foresceable

future. Startups often depend on raising several rounds of additional capital until
they'ra profitable. Thera can be no assurance that we will be able to successfully
raise operating capital. The failure to successfully raise operating capital could
result in our bankruptcy or other event which would have a material adverse
effect on us and our stockholders. We have no significant assets or fimancial
resources, so the failure to raise sufficiont operating capital could put your
investment dellars at significant risk.

The Company holds no intellectual property an the content or features of
software making it easier for a competitor to enter the market and capture market
share.

The Company's ability to compete against other businesses selling similar
praducts depends on its ability to secure and enforce trademark and other
intellectual praperty rights. However, there is ne guarantee that any trademark or
other applications we may have filed, or may in the future file will be approved,
and even registrations that receive approval could subseguently be held invalid
due to our conduct or challenges by third parties. Similarly, we could lose valuable
trada secrat rights if wa fail to proparly protact aur canfidential information, Even
to the extent that our intellectual property rights arc valid, enforcing those rights
could involve costly legal processes that we may not be able to bring to a
successful conclusion.

Although the Company is not aware of any third party rights that are infringed by
our existing or contemplated business activities, we have not performed any
freedom to operate analyses (other than standard trademark searches related to
the "Company” mark), and there is no guarantee that we will not be sued for
infringement by third parties or that we will nat need to modify our brand or
products to avoid infringement.

Increased IT security threats and more sophisticated cybar crime pase a potential
risk to the sccurity of our IT systems, networks, and services, as well as the
caniidentiality, availability, and integrity of our data. If the IT systems, netwaorks, or
service providers we rely upon fail to function properly, or if we suffer a loss or
disclosure of business or other sensitive information, due to any number of
cauces, ranging from eatastrophic evente to powar autagas to sacurity brozehes
and our business continuity plans do not effectively address these failures on a
timely basis, we may suffer interruptions in our ability to manage operations and
reputational, competitive and/or business harm, which may adversely affect our
business operations and/or financial condition. In addition. such events could
result in unauthorized disclosure of matarial confidantial infarmation, and we may
suffer tinancial and reputational damage because of lost or misappropriated
canfidential information belonging to us or to our partners, our emplayees,
customers, suppliers or consumers. In any of these events, we could also be
required to spend significant financial and other resources to remedy the damage
caused by a security breach or to repair or replace netwarks and IT systems. The
trend toward public notifications of such incidents could exacerbate the harm to
our business eperations or financial condition.

We are subject to income taxes as well as non-income based taxes. such as
payroll, sales, use, value-sdded, net worth, property and goods and services taxes,
in the US. Changes in employment laws or regulatien could harm our

perfarmance.

We intend to add new services on our platform. These or other new sarvices could
result in new ceosts of doing business, There could be new cxpenses associated
with tackling new and different competition, meeting new infrastructura
reguirements and solving new legal and regulatory challenges. We can't
guarantee revenues earned from providing new services will cover potential
expanses.

Ta increase revenues we must expand our user base, To accamplish this, we must
increase our visibility in our specific markets. Potential users must be aware we
exist and be able to find us, We need to demenstrate how our platferm can be
useful to them. That could require us to devote more resources to markating
efforts, including advertising and other expenses, to build public awareness of our
brand. Even with an enhanced marketing effort, there is no guarantee that we will
be able to increase the number of new visitors to our website and in turn, convert
them into paying users. Any number of conditions could affect the success of our
marketing efforts, including a poorly executed campaign, the fallure to expand
our services, or an inakility to keep up with new technologies, which could have a
negative impact on user experience with our platform and adversely affect aur
results of operations and futura growth.

As we grow our customer basa and seale to thousands of users, our website's
infrastructure as it relates to storage space, bandwidth, processing ability. speed
and other factors may begin to deteriorate or fail completaly. This may result in
deteriorating user experience, system failures or system outages for continued
periods of time. If we are unable to resolve any technical glitch, our business and

financial conditions could suffer.

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

The Company has made certain assumptians about the our market in arder to
create financial projections for the business. There is risk associated with the
accuracy of these ions duc to conti changes in Y, new
feature introductions by competitors, changes in user preferences and shifts in
user demographics, In order ta mitigate this risk, the Company has taken great
care to ensure the reliability and source quality of key assumptions used in the




business plan. The company diligently researches publicly-available information

and initiatives of compatitars

We may provide cartain projectad rasults of ap to prosp investars in
connection with this offering. Projections are hypothetical and based upon
present factors thought by management to influance our operations. Projections
da not, zhd cannot, take into account such factors as market fluctuations,
unforesceable events such as natural disasters, the terms and conditions of any
possible financing. and other possible occurrences that are beyand our ability to
control or even to predict. While management believes that the projections reflect
the passible outcome of our aperation and performance, results depicted in the
projections cannot be guarantaed

We do not plan to pay dividends to its sharcholders in the near future and there is
no guarantee it will ever receive any profit from its operations so as to be able to
declare and pay dividends ta its shareholders

The company currently has mare liabilities than assets so investors are unlikely to
he returned any capital should the company close down.

The Company intends to use a significant portion of the proceeds from the
offering for unspecified working capital. The offering procesds will be used by the
Company in the ways management deems most effective towards the Company's
gaals. This means that although we definitely have plans for the proceeds
(focused on sales, marketing, and praduct development) the Company will have
ultimate discretion to use the proceeds as it sees fit and the Company has chosen
not to limit the Company’s use of the funds to specific uses that investors could
evaluate. Such portion of the proceecs from this offering will be used for the
purpose that the company's management deems to be in its best interest in order
to addrass changed circumstances or opportunitios. As a result of tha foregaing,

the Company's success will be substantially dependent upon its discretion and
judgement with respect to application and allacation of such portion of the
proceeds of this Offering. The company may choose te use the proceeds in the
manner that the investors do not agree with and investor may have no recourse. A
use of proceads that does not further tha Company’s business and goals could
harm the Company and its operations, and ultimately cause an investor to lose all
or partian of his or her investment.

The Campany may naver receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
underge a liquidity event such as a sale of the Company or an [PQ. 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
scll them. The Securities are not aquity interosts, have no ownership rights, have
no rights to the Company’s assets or profits and have na voting rights or ability to
direct the Company or its actions.

©ur future success depends on the efforts of a small management team. The loss
of services af the members of the management team may have an adverse effect
on the cempany. There can be no assurance that we will ba successful in
attracting and retaining other personnel we require to successfully grow our
business. As a startup organization, the company is still very dependent on its co-
founders. If anything catastrophic were to happen to the company's founding
team, the future of the company may be compromised.

INSTRUCTION TO'QUESTION 8. Avaidd

peweraiized saatvasens and fnclude iy theise faciors it o
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The Offering

USE OF FUNDS

9. What is the purpase of this offering?

The Company intends 10 use the net proceeds of this offering for working capita|
and general corporate purposes, which includes the specific items listed in Item 10
belew. While the Company expects to use the net praceeds 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
Campany will have bread discretion in using these proceeds.

10. How doee the issuer intend to Use tre proceeds of this offering?

: $25,000

60% towards founders' salaries; 25% towards marketing; 8.5% towards
* general e 6.5% towards fees.

Ifowe ace: §124,000

Use of 508 towards founders' salaries: 25% towards marksting: 6.5% towards
Froceed goneral administrative expenses; 6.5% towards Wefunder focs, Our
maximum fundraise target will pravide us with an additional 4 months of
runway.

INSTRUCTION TO QUESTION 10: Au issuer st proviele e resansbly deratlsd deseripitns of iy imiended use of

o information 1 endess
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DELIVERY & CANCELLATIONS

11 How will the iseuer complete the transaction and dellver seeurities to the investore?

Book Entry and Investment in the Ca-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, cach of which is a
spacial 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
certificale representing his or her investment. Each investment will be recorded in
the books and racerds of the SPV. In addition, investors® interasts in the
investments will be recorded in cach investor's “Pertfolio” page on the Wefunder
platform. Al references in this Form C to an Investor's investment in the Company
(or similzr phrases) should be interpreted to include investments in 2 SPY.

12. Hour can an investor cancel an investmant commitrment®

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 tha offering materials, it may close tha offering early if it provides
notice about the new offering deadline at |east five business days prior to such
new offering deadiine (absent a material change that would require an extension
of the offering and of the

If an investor does not cancel an investment cammitment 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 exchanga for his or
her investment.

If an investor does not his or her i aftera
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 investmant
commitment at any time until 48 hours prior to the offering deadline.



If there is a material change ta the terms of the offering of the infarmation
provided to the Invastor about the offering and/or the Company, the Investor will
be 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 Investar does
not reconfirm, he or she will receive notifications disclesing that the commitment
was cancelled, the reason for the cancellation, and the refund amaunt that the
invastor is required to recsive. If a material change occurs within five business
days of the maximum number of days the offering is to remain apen, the offering
will be axtended to allow for a period of five business days for the investor ta
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 invastmant, of 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 cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel. The Investment Agreament 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
excoed the target offaring amount at tha time of the offering deadline, no
securities will be sold in the offering, will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Deceribe the terme of the securities being afferer

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

The SAFEs, We are offering securities in the form of 2 Simple Agreement for
Future Equity ("SAFE"),

which provides Investors the right to preferred stock in the Company ("Preferred
Stock™).

when and if the Company spensars an aquity offaring that involves Praferred
Stock, on the standard terms offered to other Investers,

Comversion io Preferred Equity. Based on our SAFEs, when we engage in an offering of
equity interests invelving preferred stock,

Investors will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stack

i. the tatal value of the Investor's invastment, divided by the price of preferred
stock issued to new Investors multiplied by. or
ii. if the valuation for the company is more than $5,000,000.00 (the “Valuation
Cap™), the amount invested by the Investor divided by the quatient of

a. the Valuation Cap divided by

b. the total amount of the Company's capitalization at that time.
for investors up to the first $100,000.00 of the securities, investors will receive
a valuation cap of $4,000,000.00

Additiona! Terms af the Valvarion Cap. For purposes of aplion (i) above, the Company's
capitalization calculated as of immediately prior to the Equity Finaneing and
(without double-counting, in each case caleulatad on an as-canvarted to Camman
Stock basis):

= Includes all shares of Capital Stock ssued and outstanding;

- Includes all Converting Securities;

- Includes all (i} issued and outstanding Options and (i} Premised Options: and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Cption Pool in connection with the Equity Financing shall only be included to

the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

Liguitisy Evenss. If the Company has an initial public offering or is acquired by.
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (i) the amount payable on the number of shares of Commen Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount”)

Liguidiiy Priority. In a Liguidity Event or Dissolution Event, this Safe is intended to
operate like standard nenparticipating Preferred Stock, The Invester's right to
receive its Cash-Out Amount is:

1. Junior ta payment of outstanding indebtedness and creditor claims, including
contractual claime for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or nationally converted into
Capital Stock);

On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock. the applicable Proceeds will be
distributed pro rata to the Invastor and such other Sates and/or Prafarred
Stock in propartian to the full paymants that would otherwise be due: and

3. Senior ta payments for Comman Stack.

Y]

Securities Issued by the SPV

Instead of issuing its securities directly to investars, the Company has decided to
issue its securitics to the SPY, which will then issue interests in the SPY to
investors, The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV doas not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a co-issucr with the Company of the securities being offered in
this offering. The Company's use of the SPV is intended to allow investors in the
SPV to achieve the same economic expasure, voting power, and ability ta assert
State and Federal law rights, and receive the same disclosures, as if they had
invested directly in the Company. The Company’s use of the SPY will not result
any addlitional fees keing charged to investors.

The SPV has been organized and will be operated for the sole purpose of dircctly
acquiring, holding and disposing of the Company's securities, will not borrow
money and will use all of the proceads from the sale of its securities solely ta
purchase a single class of securities of the Company. As a result, an investor
invasting in the Campany threugh the SPV will have the same relationship to the
Campany’s securities, in terms of number, denomination, type and rights, as if the
investar invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable prexy is the Lead Investor, if the Proxy (described below) is
in effect

Proxy to the Lead Investor

Tha SPV securitios have voting rights. With respect to those voting rights, tha
investor and his, her, or its transferees or assignees (collectively, the “Investor™),
thraugh a power of attorney granted by Investor in the Investor Agreament, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy™) with the power to act alone and with full power of
substitution, an behalf af the Investor ta: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in

connection with such veting power, any instrument or document that the Lead



INVESTOr QETErMINGS 15 NECEesSary ana apRropriale In tne exercise oF nis o ner
authaority, Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor, Upon netice that a Replacement Lead Investor has taken the place of the
Lead Investar, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the S-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject ta restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder 5PV, LLC, and may not be transferred without the prior approval of the
Campany, on behalf of tha SPV.

14. Do the securities offered have voting rights?

[ ves
[z Ne

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

See e ubove desceiption of the Proxy o the Lead Luvestor

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 Campany and either;

i the Investor or
iil. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and “DRiscount Rate” as this Safe (and Safes lacking one
of koth of such terms will be consiciered to be the same with respect to such
term(s)), provided that with respect to clause (i)
A, the Purchase Amount may net be amended, waived or modified in this
manner,
E. the cansent of the Investor and each holder of such Safes must be solicized
{even if not obtained), and
€. 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 Safos have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Sates.

Pursuant to autharization in the Investor Agreament 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 investrment if the
reason for the reduction is that the Company’s offeting is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

“The securities being offered may not be transéerred by any purcheser of such securities during the one year

reriod heginning when the securities were issied, unless such secunfies are ransfermed:

o the isswer

e inven

%, 5 part of an offering registered with the 1.5 Securities and Exchanze Commission; or

s mernberor the Ranily of the purcliser o the eguivalent, 1 o s contrlled by the purchaser, o

trust createe for the hanefit of a member af the family of the purenaser ar the equivalent. or in eannectinn.

with the dean or divorce af the purchaser or other similar eireumscnee.

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 tha tims of the sale of the securities to that person.

The term “member of the family of the purchaser or the equi
stepchild, parent, stepparent, spouse or spousal equlvalent, 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
cohabltant occupying a relatlonship generally equivalent to that of a spouse.

nt” includes a chi

DESCRIPTION OF ISSUER'S SECURITIES

17, What ather securities or classes of securities of the issuer are outstending? Describe the
materlal terms of any other eutstanding securities or ¢lasses of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
commen A 10,000,000 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 investers in the SAFE,
if converted as part of an equity financing, will receive. Preferred stock has @
liquidation prafarence over common stock

18. How may the rights of the securities being
By the rights of any othar class of security

ered be materially limited, diluted or qualified
entifiec above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, thase interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, ar ather cutstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
reprasantad by the Investor's sacurities will decrease, which could alsa diminish
the Investor’s voting and/or econemic rights. In addition, as discussed above, if a
majority-in-interest of holdars of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lese all or part of his or her investrment in the
securities in this offaring, and may never see positive returns

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

18, Are there any differences nat reflected above between the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders ident fied in Question &
sbove affect the purchasers of the securities beina offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affact the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.



For example, the shareholders may change the terms of the articles of
incorperation for the company, change the terms of securities issued by the
Cempany, change the management of the Company, and even force out minerity
holders of securities. The shareholders may make changes that affect the tax
traatmant of the Company in ways that ara unfavorable to you but favorabie ta
them. They may also vote to engage in new offerings and/or to rogistar cortain of
the Company's securitics in a way that negatively atfects the value of the
sccuritics the Investor owns. Other holders of securities of the Company may also
have accoss to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns

The shareholders have the right to redeem their securities at any time,
Shareholders could decide to force the Company to redeem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.

In cases whera the rights of holders of convertible debt, SAFES, or ather
outstanding options or warrants are exercised, or if new awards are grantad under
our equity compensation plans, an Investor's Interests in the Company may be
diluted. This means that the pro-rata portion of the Company reprasented by the
Investor’s securities will decrease, which could also diminish the Investor's voting
and/or econamic rights. In addition, as discussad above, if a majority-in-
holders of securities with voting rights cause the Company to
stock, an Investor's interest will typically also be diluted.

21. How are the securities being offerect valued? Include examoles of methads for how
sueh secunties may be valuad by the issuer in the Future, including during subsequent
corporate actiens.

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

The initial amount invested in a SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of equity interests involving Preferred Stock, Investors may receive a
number of shares of Preferred Stock calculated as cither (i) the total value of the
Investor's investment, divided by the price of the Preferred Stock being issued to
new Investors, or (ii) if the valuation for the company is more than the Valuation
Cap. the amount invested divided by the guotient of (a) the Valuation Cap divided
by (b the total amount of the Company’s capitalization at that time.

Because there will likely be ne public market for our securitics prier to an initial
public offering or similar liguidity event, the price of the Preferred Stock that
Invastars will raceive, and/ar the total valua of the Company’s capitalization, will
be datermined by our board of directors. Among the factars we may consider in
datermining the prico of Prafarred Stock are pravailing market conditions, our
financial infarmation, markat valuations of other companies that we baliove to bo
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant.

In the future, we will perform valuations of our stock (including both commeon

stock and Praferrad Stock) that take into account, as applicable, factors such as
the following:

= unrelated third party valuations;

- the price at which we sell other securities in light of the relative rights,
preferences and pi of those 3

- our results of operations, financial position and capital resaurces;

- current business conditions and projections;

- the marketability or lack theraof of the securities:

- the hiring of key personnel and the experience of our management;
- the introduction of new products;

- the risk inharent in the development and expansion of our pradusts;
= our stage of development and material risks related to our business;

- the likelihood of achieving a liguidity event, such as an initial public offering or a
sale of our company given the prevailing market conditions and the nature and
history of our business

- industry trends and competitive environment;
= trends in consumer spending, including consumer cenfidence;

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

- the general economic outlook.

We will analyze factors such as those described above using a combination of
financial and market-based methodologies to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
aperating In the same industry will share similar charactaristics and that the
Campany's valua will correlate to those characteristics, and/ar methodologies
that cempare transactions in similar securities issued by us that were conducted
in the market

22 What are the risks to purchasers of the securities relating to minority awnership in the
ssuer?

An Investor in the Company will likely hold a minority position in the Company,

and thus be limited as to its ability to centrol or influence the governance and
operations of the Company.

The marketability and value of the Investar's interest in the Company will depend
upon many factors outside the control of the Invester. The Company will be
managed by its officers and be governed in accordance with the strategic
direction and decision-making of its Beard Of Directors, and the Investor will have
ne independent right to name or remove an officer or member of the Board Of
Directors of the Company.

Following the Investor's investment in the Company, the Company may sell
interosts to additional investors, which will dilute the percentage interest of the
Investor in the Company. The Invester may have the oppertunity to increase its
investment in the Company in such a transaction, but such appartunity cannot be
assured,

The amount of additional financing needed by the Cempany, if any, will depend
upan the maturity and abjectives of the Campany. The declining of an apportunity
or tha inzhility of tha Invastor to make a tollow-an investment, or the lack of an
opportunity to make such a follow-on investment, may result in substantial
dilution of the Invester's interest in the Company.

23 \¥hat are the risks to purchasers associated with coraorate actions. including additiona
ssuances of securities, issuer repurchases of securities, a sale of the is:
ssuer or transactions with related parties?

er or of assets of the

Additional issuances of securities. Following the Investor's investment in the
Company, the Company may sell interests to additional investors, which will dilute
the percentage interest of the Investor in the Company. The Investor may have the
opportunity to increase its investment in tha Company in such a transaction, but
such opportunity cannot be assured. The ameount of additional financing needed
by the Company, if any, will depend upon the maturity and objectives of the
Cempany. The declining of 2n opportunity or the inability of the Investor to make
a follow-on investment, or the lack of an opportunity to make such a follow-on
invastment, may result in substantial dilution of the Investar's interast in the
Company.

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

A sale of the issuer or of assets of the issuer. As a mincrity owner of the Company.
the investor will have limited or ne ability to influence a potential sale of the




Lempany or a supstantial POrUoN OF ITs ASSELS. | NUS, INE INVESTOT Wil 121y upon
the executive management of the Company and the Board of Directors of the
Campany to manage the Company 5o as to maximize value for sharcholders.
Accordingly, the success of the Investor’s investment in the Company will depend
in large part upon the skill and expertise of the executive management of the
Company and the Boarcl of Directers of the Company. If the Board Of Directors of
the Company authorizes a sale of all or & part of the Company, or a disposition of
a substantial portion of the Company’s assets, there can ba na guarantee that the
value received by the Investor, together with the fair market estimate of the value
remaining in the Company, will be equal to or exceed the value of the Invastor's
initial investment in the Campany.

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

24. Describe the materal terms of any indebtecdness of the issuer:

Loan

Lender Small Business Assacation
Issue date ©4/27/20

Amount $1,000.00

Outstanding principal plus interest $1200.00 as of 07/03/23

Interest rate 3.75% per annum
Maturity date 04/28/50
Current with payments Yes
COVID SBA loem
None.

INSTRUCTION T0 QUESTIO!
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25, What cther axempt of

rings has the issuar cend

e within th past three years?

Offering Date  Exemption Securlty Type  AmountSold  Use of Proceeds
/2021 Other SAFE 545.000 General
operations

26, Was or is the Issuer or any entities controlled by ar under common contral with the issuer a
party to any transaction since the beginning of the Issuer's last fiscal vear, or any currently

on, where the amount involved exceeds five percent of the aggregate
amaunt of capital raised by the issuar in reliance on Saction 4(a)(6) of the Sacurities Act
during the praceding 12- month pariod, Including the amount the lssuer seeks to raise In the
current affering, in which any of the following persens had o is to have a direct or indiirect
material intarest

1. any director or officer of the issuer.

2 any person who Is, as of the most recent practicable date. the beneficial awner of 20
percent or more of the [ssuer’s cutstanding voting equ
of voting pewer,

3. if the issuer was incorporated or organized within the past three years, any promoter of the

securities, celculated on the basis

ssuer;
4. or any immediate family member of any
L ves
[ Mo

& foregeing perscns.
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FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?
[l ves
CNe

28, Describe the financial condition of the issuer, includ
capital resources and historical results of cperations.

& to the extent material, lquidity,

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 tegether with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
tha information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
staternents that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of Impertant factors that could cause actual
results to

r materially from the results described in or implied by the forward-
looking statements contained in the following dliscussion and analysis.

Overview

Powering the future of freelance

As entreprencurs and freclancers, we intimately understand how hard it is to
freelance. We've strugoled to pay the bills, We've fought for that awesome client.

We've struggled to get our clients to pay invoices on time. We want to make sure
le way to work.

the pros of freclancing outweigh the cons for a more froe & fle

We're a sales tool for indie designers. We help them meet, book, & grow their core
base of awesome clients

We want to be the premier tool for the freelance community, providing all serts of
amazing tools for making freelancing less of a stressful lifestyle, and more the
nomadic norm.

Milestones

On June 16, 2023 TeamHaus Co. d/b/a Basil (the “Company") was incorporated in
Delaware and acquired all of the asscts of Coworkly LLC, a Massachusatts limited
liability company, Cowerkly LLC was erganized on September 12, 2019 and was
the predecessor aperating entity to TeamHaus Co

Since then, we have



- Over $225K in project revenue with 84% YOY Growth *not guaranteed”
- Launched & BETA to ~300+ users

- Woman & LGBTQ Founded

- Featured in Bostinno, Motion Hatch, & across social madia

- Top client user during our MVP stage was Bose, processing >§40k in contractar
bookings over & months

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

Historical Results of Oparations

Our company was organized in September 2019 and has limited operations upan
which prospective investors may base an evaluation of its performance.

= Revemies & Gross Murgin. FOF the period ended Decomber 31, 2022, the Company
had revenues of $95.262 compared to the year ended December 31, 2021, when
the Company had revenues of $24.179.

- Assers. As of December 31,2022, the Company had total assets of $59,941,
including $14,034 in cash. As of Dacembar 31, 2021, the Company had $45,805 in
total assets, including $33,342 In cash.

- Mei Losy. The Company has had net lassee of $32,555 and not losses of §15,672 for
the fiscal years ended December 31, 2022 and December 31, 2021, respectively.

- Liabiliier. The Company's liabilities totaled $5,360 for the fiscal year ended
Dacember 31, 2022 and $2,800 for the fiscal year ended Dacember 31, 2021

Liguidity & Capital Resourcas

To-date, the company has been financad with $2,8Q0 in debt and $45,000 in
SAFEs.

After the canclusion of this Gffering, should we hit our minimum funding target,
our projected runway is 3 months before we need to raise further capital,

We plan to use the proceaeds as set forth in this Form C under “Use of Funds”. We
don’t have any other sources of zapital in the immediate future.

We will likely raquire additiona| finaneing in exeoss of the proceads from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 1 months. Except as otherwise described in this Form C, we do
not have additiorial sources of capital other than the proceeds from the affering,
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 ne guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

TeamHaus Co. d7b/a Basil cash in hand is $14,000, as of August 2023, Over the
last three months, revenues have averaged $2.186.83/menth, cost of goads sold
has averaged $0/month, and operational expenses have averaged
$15.000/month, for an average burn rate of $12,813.17 per month. Our intent is to
be prafitable in 48 months,

In June 2023, the Company madified its business model to include enterprise
customers as an end-user of the platform (in addition to keeping freelancers as an
end-user). Enterprise users will be charged between $99 and $299 per month to
use the platform (depending on the size of the enterprise), plus a fee equal to 5%
of the cost of each transaction. The Company anticipates increased revenue as a
result of this new enterprise model. In June 2023, the Company began the
process of rebranding and expects to relaunch as "Basil” in late summer 2023,

On June 16, 2023 TeamHaus Co. d/b/a Basil was incorporated in Delaware and
acquired all of the assets of Coworkly LLC, a Massachusetts limited liability
company. Coworkly LLC was organized on September 12, 2019 and was the
predecessor operating entity to TeamHaus Co.

Over the course of the next 3-6 months, the Company expects ta a) bring in
$2,000-$10,000 in revenue per menth, and b) expend $17,000-822,000 in
expenses par month.

The Company is not yet prefitable. We expect that we'll have to raise $1M-$2.5M
in additional funding in order to expedite our ability to reach profitability. Raising
these add tional funds will aid us in employing additional developers, sales teams,
and marketing resources in order to hit a level of grawth that would lead to
profitability in a short amount of time. Without these additional funds, it would
impede our ability te grow and extend our timeline to profitakility,

The Company is actively raising its pre-seed round with a target of

$500.000. $100,000 of that is expected to come from the Wefunder Community
Round. The ramaining $400,000 is axpectad to come from 3-6 angal investors
The Company is actively engaging in discussions with angel investors, The
Campany has already received §45,000 from an angel investor in the form of a
SAFE. The Company anticipates to close its pre-sead round in the fall of 2023,
During the campaign the Company has and intends to utilize credit (with a 12-
manth 0% APR) and existing cash to cover shart-tarm debt,

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

29, Include financial statements covering the two mest recently completed fiscal years or the
rod(s} since inception, if sharter:

Refer to Appendix C, Financial Statements

1. Bryee Tyler Blair, centify that:
(1) the financial statements of TeamHaus Co. d/b/a Basll included in this Form are
true and complete in all material respects ; and

(2) the financial information of TeamHaus Co. d/b/a Basil included in this Form
reflects accurately the information reported on the tax return for TeamHaus Co.

d/ba Basil filed for the most recently completed fiscal year.

Bryce Tyler Blair
co?fe yl’ LY

STAKEHOLDER ELIGIBILITY

30. With respect to the lssuer, any predecessor of the issuer, any affiliated issuer, any director
afficer, ganaral partnar or managing member of the [ssuer, any beneficial awner of 20 parcent



oF mare of the Issuer's eUtstanding voting equity securities, any promater connected with the
asuar in any capacity at tha tima of such sale, any persen that has been or will be paid
tdirectly or indirectly) for of in with such sele
aof securities, or any general partner, director, officer or managing member of any such
saliitor, prier ta May 16, 2016

(1) Has any such person been canvicted, within 10 years (or five years, in the case of fssuars,
their predecassors and atfiliatad issuers) betara the filing of this offering statement, of any
felony or misdemeanor.

I In connection with the purchase or sale of any security? [ Yes & No

g with the Commissian? [ Yes (4 Ne

iil arising aut of the conduct of the business of an underwriter, broker, dealer, munizipal
securities dealer, investment adviser, funding portal or paie solicitor of purchasers of
securities? (] Yes Z No

L invalving the making of any falss fi

(215 any such persen 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
44(b) of the Securities Act that, at the sime of filing of this affering statement, restrains or
enjoins such person from engaging or continuing ta engage in any conduct or practice:

in eannection wita the purehase or sale of any seeurity? (] Yes & No

involving the making of any false filing with the Commissian? [ Yas (2 No

arising out of the cenduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding partal or paid solicitor of purchasers of
securities? [ ves [ No

(53 Is any such person subject ta a final order of a state securities commission (or an agency or
officer of a state performing ke functions); a state authority that supervises or examines
banks, savings associations or cradit Unions; a State iNsurance commission (ar an Agancy or
oFficer af & state performing ke funetions): an appropriate faderal banking agency; the
Commadity Futures Trading Commission; o the National Credit Union Administratien that:

. at the tima of the filing of this

ering statement bars the person fram:

A assoclation with an entity regulated by such commission. authority, agency or
officer? [ Yes 4 No

B engaging in the business of securities, insurance or banking? (] Yes

7] Ye:

ii. constitutes a final order based on a vialation of any iaw of requlation that prahibits
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?

C. engaging in savings as;

(a3 Is any such person subject to an order of tha Commission enterad pursuant to Section
15(k) o 155(c) of the Exchange Act or Section 203(e) or (f) of the Investmant Advisere
1840 that, at the time of the filing of this effering statement:

i, suspends or revakes such percon’s registration as a broker, dealer, municipal securities
dealar, investmant advisar or funding partal? [ Yes [ANo
i places limitations on the activities, functicns or operations of such person?
L ves [ Mo
it bars such person fram being associated with any entity or from particpating in the
offering of any penny stock? (] Yes (2 No

(53 Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cezse and desist from committing or causing a violation or future

I, any scienter-based anti-fraud provision of the federal securities lmws, including
without limitatian Section 17(a)(1) of the Securities Act, Seation 10¢(b) of the Exchange
Act Section 15(c)1) of the Exchange Act and Section 206(1) of the Investmant
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes [ No

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

(6 15 any such person suspended or expelled from membership in. or suspended or barred
from association with @ member of, a registered national securities exchange or a register
naticnal or affiliated sacuri on to act constituting conduck

as association for any act or omi
inconsistent with just and equiteble principles of trade?

OYes@ANe

(73 Has any such parsan filed (as a ragistrant or issu
such person named as an underwriter in, any registration sta

1), or was any such person or was any
'ment or Regulation A off
statement filed with the Commission that, within five years before the filing of this offering
staternent, was the subject of a rafusal order, stop order, or order suspending the Regulation
A exemption, or is any such parson, at the time of such filing, the subject of an invastigstion or
oroceeding te determine whether a stop arder or suspension erder should be issued?

[ves ¥ Na

(83 15 any such person subject to a United States Postal Service false representation order
enteredl within five years befere the filing of the Information required by Section 44(0) of the
Securi

s Act, or is any such person, at the time of filing af this offering statemant, subject to
& temporary restraining order or preliminary Injunction with respect ta coneluct alisged by the
United States Pestal Service to constitute a scheme o device for obtaining meney cr property
through tna mail by means of falss rapresantations?

[ ves T o

If you would have answerad "Yes" ta any of these questions had the conviction, arder,
Judgment, decree, suspenslon, expulsion or bar occurred or been Issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(5) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31, In addition to the Infermation exprassly recuired to be inclused in this Farm, include:

- (1) any other material information presented to investors; and

- (2) such further matarial informa sary to make the requirad
staterments, in the light of tha circumstances under which they are made, not misisading,

n, if any, as may be nec

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney ta make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five {5 calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

The Laad investor is an exparienced invastar that is chosen to act in the rola of
Lead Investar on behalf of Investors thet have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
effect can choese to either leave such Proxy in place or

that have a Proxy
revoke such Proxy during a 5-day period beginning with natice of the
replacement of the Lead Investor

The Lead Investar will not receive any compensation for his or har services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Campany. In such as

circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and a5 a supervised person of Wefunder Advisors) and may be compensated
through that role.
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Cempany's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
tharefore maximize the value of securities issued by or ralatad to tha Company.
As a result, the Lead Investar's interests should always be aligned with those of
Investors. It is, however, possiblethat in soma limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section & above.

Investors that wish to purchase securities related ta the Company through

Wefunder Portal must agree ta give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day peried during which he or she may revoke the Proxy. If the Proxy is not

revoked during this S-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investar who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g.. social
security number or employer identification number), To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) twa (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds ctherwise payable to the Investor an amount necessary for the SPV
satisfy its tax withholding obligations as well as the SPY's reasonable estimation
of any penaltics that may b charged by the IRS or other ralavant authority as a

result of the investor's failure to provide t
review the terms of the SPV Subs:
about tax filings.

ir TIN. Investors should carefully
iption Agreement for additional information
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ONGOING REPORTING

ssuer will file a report el with the Securities & Exchange Commission

ar than:

and post th

120 days after the end of each fiscal year covered by the report.

3. Once posted, the annual report may be found on the Issuers website at

https: /www.basil.works/invast

The issuer must comtinue to comply with the ongoing reporting requirements until:

1. the issuer is required to file reports under Kxchange Act Sections 13(a) or 15(d):

assuer has ile

at least one ann and has fewer than 300 holders of record;

epy
3. the dssuer has filed a least three annual reports and hus Lokl assels that do nol exceed $10

million:

=

the 1ssuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(6), including any payment in full of deht securirics or any complete

secdemption of redeemable securiti

; or the issuer liquidates or dissolves in accorda

wilh state law
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o or aiicers, b principal fivancial oifcer is controller or g

il funcaions

| autharize Wefunder Portal to submit a Form € to the SEC based on the information |

provided through this online form and my company’s Wefundler profile.

As an autherized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s hame,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attarney | pled with an interest and s 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 upen

this power of attorney.




