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

Adventure 2 Learning, Inc.
700 Northern Blvd, Bush Brown Hall #110
Brookville, NY 11548
www.adventure2learning.com

Up to $1,070,000.00 in Common Stock at $2.50
Minimum Target Amount: $10,000.00

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

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

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

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



Company:

Company: Adventure 2 Learning, Inc.

Address: 700 Northern Blvd, Bush Brown Hall #110, Brookville, NY 11548
State of Incorporation: DE

Date Incorporated: September 28, 2018

Terms:

Equity

Offering Minimum: $10,000.00 | 4,000 shares of Common Stock
Offering Maximum: $1,070,000.00 | 428,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.50

Minimum Investment Amount (per investor): $250.00

Voting Rights in this Offeri

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

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

Investment Incentives®
Early Bird
First 72 hours - Friends and Family Early Birds | 15% bonus shares

Next 72 hours - Early Bird Bonus | 10% bonus shares



Next 7 days - Early Adopters | 5% bonus shares
Volume
$300 Investment -- Annual Subscription for a Teacher or Parent

$1,000 Investment -- Annual Subscription for a Teacher/Parent + 1 Virtual Class (e.g.,
Google Hangouts or Zoom) to a group of students

$3,000 Investment -- Annual School Subscription for all teachers & families in a
single school

$5,000 -- Above + 5% bonus shares + Yearly Roundtable Workshop (Investor Review +
Product Development Ideation)

$10,000 -- Above + 10% bonus shares
$25,000 -- Above + 15% bonus shares + Backstage Pass for New Production

$50,000 Investment -- Annual District Subscription donated in your name for every
school & family in the district

*All perks occur when the offering is completed.
The 1 nus for Engi hol

Adventure 2 Learning, Inc. will offer 10% additional bonus shares for all investments
that are committed by investors that are eligible for the StartEngine Crowdfunding
Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$2.50 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $250. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Adventure 2 Learning, Inc. is an education platform that offers a rich selection of
powerful, video-centered resources to engage today's students. Our team of accredited



educators and subject experts vet each piece of content we bring onto the platform,
aligning the programs to specific grades and standards. The idea for Adventure 2
Learning, Inc. stems from our CEO's first educational program, Adventure to Fitness
which is featured among other programs on the Adventure 2 Learning platform.
Today, the Adventure 2 Learning and Adventure to Fitness programs are used in over
26,000 schools, providing educational experiences that are engaging, impactful, and
fun.

Competitors and Industry

As an industry, video-centered learning is a relatively new concept. At present,
YouTube is one of the most common sources of videos for teaching. YouTube content
is not curated and not necessarily developed by experts, which prevents many
educators from trusting the content on YouTube. Futhermore, YouTube has faced
numerous public issues over the last few years regarding inappropriate content and
advertising. As a result, a large percentage of schools actually block YouTube access.

Other potential competitors include educational publishers, with large libraries of
textbooks that they've been converting to digital solutions like e-readers. We are a
video-driven platform, which we believe is more engaging for today’s students. In fact,
we hope to partner with the publishers to provide another source of awareness and
revenue for their libraries of intellectual property.

A limited number of video-based platforms exist, they are primarily focused on a
single subjects like science. We cover a wide range of subjects, with particular focus
on under-resourced and emerging topics. Additionally, the majority of platforms
create their own programming, requiring signficant time and resources. An example is
Generation Genius, a science platform, for elementary students. For educators, the
need to learn and access separate platforms for different subjects is an additional
hassle, especially when dealing with eager, young children. Similar to the large
publishers, we seek to partner with the smaller, subject-specific platforms. They
provide expertise in a particular subject, while we provide the opportunity to scale,
generate increased awareness for their brand, and an additional revenue stream.

Current Stage and Roadmap

Adventure 2 Learning is not a concept. The company's founders developed the idea
while working in schools from 2010 - 2018 with a health-focused program called
Adventure to Fitness. After this experience, Adventure 2 Learning, Inc. was launched
to create a distribution platform for Adventure to Fitness and other content providers
and programs. We built a minimum viable product (MVP) for Adventure 2 Learning in
2018 and tested it in the first half of 2019. We developed a fuller platform with
improved user experience with expanded functionality in the summer of 2019, which
we launched in Fall 2019. We have also continued to add educational programs to our
platform across a wide range of topics.

We began selling subscriptions last year, leveraging the existing users of Adventure to
Fitness and other programs that we add. As we have seen from teachers in educational



conferences and industry articles, our programs are providing engaging ways to reach
and educate kids, with real results.

The current pandemic has upended education for nearly every school and family. We
are raising capital to fund marekting and product development, including the
acceleration of plans to connect students at home.

The Team

Officers and Directors

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

e Position: CEO and President, CFO, Secretary
Dates of Service: September 28, 2018 - Present
Responsibilities: Running all aspects of the business. Michael does not currently
receive a salary for his role as the business is developing but it is contemplated
in the future. In addition, Michael owns 2,178,742 shares of Common Stock and
is the majority shareholder owner of the Company.

Other business experience in the past three years:

e Employer: Adventure to Fitness
Title: CEO
Dates of Service: September 01, 2010 - December 31, 2019
Responsibilities: Growing and running the business

Name: Katie Ford

Katie Ford's current primary role is with Twitter. Katie Ford currently services 2 hours
per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board of Directors
Dates of Service: September 28, 2018 - Present
Responsibilities: Advise company, particularly regarding marketing &
partnerships. Katie receives no salary for her role and currently owns 14,876
shares of Common Stock in the Company.

Other business experience in the past three years:



e Employer: Twitter
Title: Head of Global Brands
Dates of Service: March 01, 2019 - Present
Responsibilities: Oversee worldwide advertising and marketing partnerships

Other business experience in the past three years:

e Employer: Amobee
Title: Chief Client Officer
Dates of Service: September 01,2017 - March 01, 2019
Responsibilities: Driving the introduction and adoption of the Amobee
Marketing Platform with brand and agency clients

Other business experience in the past three years:

e Employer: Spark Foundry
Title: President, Managing Director
Dates of Service: January 01, 2016 - September 01, 2017
Responsibilities: Overseeing adverting agency and client engagements

Other business experience in the past three years:

e Employer: Adventure to Fitness, LLC
Title: Board Member
Dates of Service: March 01, 2017 - January 01, 2020
Responsibilities: Advise the company.

Name: John Neiers

John Neiers's current primary role is with The Dalton School. John Neiers currently
services 2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board of Directors
Dates of Service: September 28,2018 - Present
Responsibilities: Advise company particularly regarding education and ed-tech.
John currently receives no salary for his role and owns 4,781 shares of Common
Stock.

Other business experience in the past three years:

e Employer: The Dalton School
Title: Director of the New Lab for Teaching & Learning



Dates of Service: September 01, 2001 - Present
Responsibilities: Oversees implementation of technology and new curriculum

Name: Mike Hajialexandrou

Mike Hajialexandrou's current primary role is with Assorted. Mike Hajialexandrou
currently services 2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board of Directors
Dates of Service: September 28,2018 - Present
Responsibilities: Advise company, particularly regarding finance and growth.
Mike currently receives no salary for his role and owns 44,516 shares of Common
Stock in the Company.

Other business experience in the past three years:

e Employer: Assorted
Title: Mike has extensive experience in financial services, primarily leading
business units for CSFB
Dates of Service: September 01,2010 - Present
Responsibilities: Mike is presently an angel investor in a number of early-stage
businesses

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor



regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

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

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



choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

Minority Holder; Securities with Voting Rights

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

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority



holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

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

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

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

We are an early stage company and have not yet generated any profits

Adventure 2 Learning, Inc. was formed on September 28, 2018. Accordingly, the
Company has a limited history upon which an evaluation of its performance and
future prospects can be made. Our current and proposed operations are subject to all
business risks associated with new enterprises. These include likely fluctuations in
operating results as the Company reacts to developments in its market, managing its
growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to
do so. Adventure 2 Learning has incurred a net loss and has had limited revenues
generated since inception. There is no assurance that we will be profitable in the next
3 years or generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that an educational learning
platform is a good idea, that the team will be able to successfully market, and sell the
product or service, that we can price them right and sell them to enough peoples so
that the Company will succeed. Further, we have never turned a profit and there is no
assurance that we will ever be profitable.

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



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

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

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on Adventure 2 Learning or in its computer systems
could reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party
technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on Adventure 2
Learning could harm our reputation and materially negatively impact our financial
condition and business.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name|Number of Securities Owned|Type of Security Owned|Percentage
Michael Rhattigan|2,178,742 Common Stock 90.78

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 428,000 of Common Stock.

Common Stock

The amount of security authorized is 5,000,000 with a total of 2,400,000 outstanding.
Voting Rights

1 vote per share. Please see Voting Proxy details in this offering.

Material Rights
Voting Rights in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

What it means to be a minority holder



As a minority holder of Common Stock of the company, you will have limited rights in
regards to the corporate actions of the company, including additional issuances of
securities, company repurchases of securities, a sale of the company or its significant
assets, or company transactions with related parties. Further, investors in this offering
may have rights less than those of other investors, and will have limited influence on
the corporate actions of the company.

Dilution

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

Transferability of securities

For ayear, the securities can only be resold:
e InanIPO;
e To the company;
e To an accredited investor; and

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

Recent Offerings of Securities

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

e Name: Units during LLC
Type of security sold: Equity
Final amount sold: $370,438.00
Number of Securities Sold: 2,400,000



Use of proceeds: Product development, marketing, general and administrative.
Date: February 01, 2019
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2019

Revenue

2019 represented the first year of operations for Adventure 2 Learning. Most of the
year focused on building the online platform and acquiring content. We began the
year with a proof-of-concept prototype of the platform for testing and feedback. We
acquired a considerable number of video programs across a range of subjects, and
began developing resources for teachers and students to facilitate learning, including
lesson plans, episode guides, and student activities.

In Fall 2019, we launched the first full version of the Adventure 2 Learning platform,
which included a new graphical interface with sorting and navigation by academic
subject, initial supplemental resources to support the videos, and a large increase in
the number and breadth of video programs. Revenue for the year totaled $157,578
with an additional $44,117 in subscription revenue deferred into 2020.

Cost of sales

Cost of sales in 2019 was $72,208, which primarily consisted of payments to content
partners.

Gross profit

2019 gross profit was $85,370, representing 54.2% of revenue. Our gross profit will
vary depending on the mix of programs utilized by subscribers in any given year and



the corresponding agreements with our partners.
Operating Expenses

The Company’s operating expenses consist of, among other things, rent,
compensation, marketing and sales expenses, fees for professional services, and
development expenses. Because 2019 was the initial year of operations for the
company, significant efforts were undertaken to build the initial prototype of the
online platform for testing and feedback ($19,738), technical development of the first
full version of the platform and content that launched in the fall ($159,559), and sales
expenses to develop initial awareness of the platform ($80,687). Total operating
expenses in 2019 were $474,843.

Historical results and cash flows:

The majority of 2019 was devoted to finalizing, testing, and finalizing our platform.
This included developing technical features (e.g., interface, sorting, and delivery),
building video content across a wide range of subjects, and developing educational
supplements to support and extend the video lessons. While our platform is still
young and work will continue on all fronts as we grow and respond to user demand,
the foundation is now built. As such, our focus will begin shifting to marketing and
sales as we build our base. We expect sales to begin ramping accordingly.

Liquidity and Capital Resources

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

As for April 15, 2020, the company had $19,782 on hand and $26,301 in accounts
receivable. The company took initial loans from founders during the platform
development in 2019. These loans were converted to equity as of December 31, 2019.

The company uses PayPal to process some of its payments from schools and took a
$12,000 loan as an advance against payments at the beginning of April to fund
development of home-learning resources. It intends to repay this loan in full by the
end of 2020 via receipts from PayPal or other sources.

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

A large portion of costs in 2019 were dedicated to development, testing and launch.
Apart from those costs, the company expects that it would generate sufficient revenue
to fund operations, however, the goal of this campaign is to generate both capital and
ambassadors to scale the company more quickly.

Further, the COVID pandemic has greatly increased the need for remote learning
tools. In response, we have accelerated our development of resources for parents



(including streaming apps on Roku, Apple TV, Amazon Fire TV, and Comcast) and
learning guides for families. Subscription signups for teachers and parents on our
platform have increased signficiantly, up 750% month-over-month from March to
April.

In order to help the remote users and retain free-trial users as paid users, we want to
accelerate the development of resources for parents. Similaraly, we want to increase
our marketing efforts to grow awareness and subscribers. We expect to use proceeds
from this capital raise to help accelerate these efforts.

We can adjust development and marketing according to the success of the capital
raise. Should the campaign prove uncessseful, we expect that revenue will be
sufficient to fund basic operations. Further, the founders and initial investors are all
successful professionals and accredited investors with the ability to fund ongoing
operations if required.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The funds are not essential to the company's viability. We would be able to maintian
operations without the crowdfunding campaign based upon revenue from operations.
The ability to accelerate our growth through additional product development and
marketing, however, would be impacted without some form of additional capital,
either investment or debt.

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

We believe that we would be able to maintain operations with basic marketing
without the minimum raise. This is based upon total annual expenses of $165,397.

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

If we raise the maximum funding goal, we would not only be able to maintain
operations but would expect to scale our growth from expanded product development,
marketing, and sales.

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

At this time we have not contemplated additional future capital raises, contributions
or lines of credit.



Indebtedness

e Creditor: PayPay
Amount Owed: $12,000.00
Interest Rate: 13.0%
Maturity Date: December 31, 2020

Related Party Transactions

Valuation
Pre-Money Valuation: $6,000,000.00
Valuation Details:

Our valuation was determined by an analysis of multiple factors including the online
learning industry, global changes increasing the need of online learning, our business
to date, technology and our team. The need for online learning has never been more
evident than at present. We have built two generations of the platform, developed
and/or licensed a significant library of educational content (often exclusive to our
platform), developed a growing list of potential customers and are producing revenue
from both subscriptions and underwriters. The company set its valuation internally
without a third-party analysis.

Use of Proceeds

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

e StartEngine Platform Fees
3.5%

e StartEngine Premium Service
96.5%
StartEngine Premium Service

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

e StartEngine Platform Fees
3.5%

e Marketing
35.0%

This includes marketing, advertising, and sales expenses to grow our audience



and revenue.

e Operations
18.0%
This includes G&A + support systems to run operations.

e Licensing & Royalties
12.0%
These cover fees to provide third-party content.

e (Content Development
14.0%
Development costs to develop programs and educational resources.

e Platform Development
14.0%
This includes technical development to enhance our proprietary delivery and
tracking platform.

e Technology & Software
3.5%
Services and tools to support our business.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.adventure2learning.com (www.adventure2learning.com/annualreport).

The Company must continue to comply with the ongoing reporting requirements
until:



(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

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

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

Updates on the status of this Offering may be found at:
www.startengine.com/adventure2learning

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Adventure 2
Learning, Inc.

[See attached]



ADVENTURE 2 LEARNING, LLC

Unaudited Financial Statements

For the period of
September 28, 2018 (Inception) through December 31, 2018
And calendar year ended December 31, 2019



" IndigoSpire

CPAs & ADVISORS

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

March 30, 2020
To: Board of Managers, Adventure 2 Learning LLC

Re: 2019-2018(inception) Financial Statement Review

We have reviewed the accompanying financial statements of Adventure 2 Learning LLC (the “Company”),
which comprise the balance sheet(s) as of December 31, 2019 and 2018, and the related statements of
operations, owners’ equity or deficit, and cash flows for the inception period of September 28, 2018
(inception) through December 31, 2018 and for the calendar year ended 2019, and the related notes to
the financial statements.

A review includes primarily applying analytical procedures to management’s financial data and making
inquiries of company management. A review is substantially limited in scope compared to an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole.
Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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



Accountant’s Conclusion

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

Going Concern

As discussed in the Notes and Additional Disclosures, certain conditions indicate the Company may be
unable to continue as a going concern. The accompanying financial statements do not include any
adjustments which might be necessary should the Company be unable to continue as a going concern.
Our conclusion is not modified with respect to that matter.

Sincerely,

' .1naacjoswe CPA Growp

IndigoSpire CPA Group, LLC
Aurora, CO



ADVENTURE 2 LEARNING, LLC.
BALANCE SHEET
As of December 31, 2019 and 2018
See accompanying Independent Review Report and Notes to the Financial Statements

(Unaudited)

ASSETS 2019 2018
Current Assets

Cash and cash equivalents $ 2295 § 0

Accounts receivable 7,600 0

Security deposits 2,000 0
Total Assets $ 11,895 § 0
LIABILITIES AND MEMBERS' CAPITAL
Current Liabilites

Accounts payable $ 484 S 0

Deferred revenue 44,117 0
Total Liabilities 44,601 0
MEMBERS' CAPITAL
Contributions 370,438 0
Net Income (Loss) (403,144) 0
Total Members' Capital (32,706) 0
Total Liabilities and Members' Capital $ 11,895 § 0




For calendar year period ended December 31,2019

ADVENTURE 2 LEARNING, LLC.
STATEMENT OF OPERATIONS

and the period September 28 (Inception) through December 31, 2018
See accompanying Independent Review Report and Notes to the Financial Statements

Revenues
Cost of revenues
Gross profit (loss)

Operating expenses
General and administrative
Sales and marketing
Total operating expenses
Net Operating Income (Loss)

Interest expense

Net Income (Loss)

(Unaudited)

2019 2018
$ 157,578 $ 0
72.208 0
85,370 0
302,810 0
172,033 0
474,843 0
(389.473) 0
13,671 0
$  (403,144) 0




ADVENTURE 2 LEARNING, LLC.
STATEMENT OF MEMBERS' CAPITAL
For calendar year period ended December 31,2019
and the period September 28 (Inception) through December 31, 2018
See accompanying Independent Review Report and Notes to the Financial Statements

(Unaudited)
Total Members'

Contributions Retained Deficit Capital
Balance as of September 28, 2018
(Inception) $ 0 S 0 s 0
Net Income (Loss) 0
Balance as of December 31,2018 0 0 0
Contributions 370,438 0 370,438
Net Income (Loss) 0 (403,144) (403.144)

Balance as of December 31,2019 $ 370,438 $ (403,144) $ (32,706)




ADVENTURE 2 LEARNING, LLC.

STATEMENT OF CASH FLOWS
For calendar year period ended December 31,2019

and the period September 28 (Inception) through December 31, 2018
See accompanying Independent Review Report and Notes to the Financial Statements

Operating Activities

Net Income (Loss)

Changes in operating assets and habilities:
(Increase) Decrease in accounts receivable
(Increase) Decrease in security deposits
Increase (Decrease) in accounts payable
Increase (Decrease) in deferred revenue

Net cash used in operating activities

Financing Activities
Members' contributions

Net change in cash from financing activities

Net change in cash and cash equivalents

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

(Unaudited)

2019 2018
(403,144) $ 0
(7.600) 0
(2,000) 0
484 0
4,117 0
(368,143) 0
370,438 0
370,438 0
2,295 0
0 0
2,295 § 0




ADVENTURE 2 LEARNING, LLC.
NOTES TO FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2019

NOTE 1 - NATURE OF OPERATIONS

ADVENTURE 2 LEARNING, LLC (which may be referred to as the “Company™, “we,” “us,” or “our™) was
registered in Delaware on September 28, 2018. The Company provides a subscription service for educational
videos to teachers and schools. The Company’s headquarters are in New York, New York. The company
began operations in 2019.

Since Inception, the Company has relied on contributions to founders to fund its operations. As of December
31,2019, the Company had little working capital and will likely incur additional losses prior to generating
positive working capital. These matters raise substantial concern about the Company’s ability to continue as a
going concern (see Note 7). During the next twelve months, the Company intends to fund its operations with
funding from a crowdfunding campaign (see Note 8) and funds from revenue producing activities. If the
Company cannot secure additional short-temm capital, it may cease operations. These financial statements and
related notes thereto do not include any adjustments that might result from these uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in
the United States of America ("US GAAP"). The accompanying unaudited financial statements do not include
all the information and notes required by GAAP for complete financial statements. In the opinion of
management, all adjustments considered necessary for the fair presentation of the unaudited financial
statements for the years presented have been included.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make certain estimates and assumptions that affect the amounts reported
in the financial statements and footnotes thereto. Actual results could materially differ from these estimates. It
is reasonably possible that changes in estimates will occur in the near term. Significant estimates inherent in
the preparation of the accompanying financial statements include valuation of provision for refunds and
chargebacks, equity transactions and contingencies.

Risks and Uncertainties

The Company has a limited operating history. The Company's business and operations are sensitive to general
business and economic conditions in the United States. A host of factors beyond the Company's control could
cause fluctuations in these conditions. Adverse conditions may include recession, downturn or otherwise, local
competition or changes in consumer taste. These adverse conditions could affect the Company's financial
condition and the results of its operations.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America,
which it believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to
$250,000. At times, the Company may maintain balances in excess of the federally insured limits.



Cash and Cash Equivalents

The Company considers short-term, highly liquid investment with original maturities of three months or less at
the time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking account.
As of December 31, 2019 and 2018, the Company had $2,295 and $0 of cash on hand, respectively.

Fixed Assets

Property and equipment is recorded at cost. Expenditures for renewals and improvements that significantly add
to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance
and repairs are charged to expense. When equipment is retired or sold, the cost and related accumulated
depreciation are eliminated from the accounts and the resultant gain or loss is reflected in income. Depreciation
is provided using the straight-line method, based on useful lives of the assets which range from three to forty
years depending on the type of equipment.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future
cash flows expected to result from its use and eventual disposition. In cases where undiscounted expected
future cash flows are less than the camrying value, an impairment loss is recognized equal to an amount by
which the carrying value exceeds the fair value of assets. The factors considered by management in performing
this assessment include current operating results, trends and prospects, the manner in which the property is
used, and the effects of obsolescence, demand, competition, and other economic factors. As of December 31,
2019, the Company had no fixed assets and no impairment recognized.

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an asset
or be paid to transfer a liability in an orderly transaction between market participants at the measurement date
(exit price) and such principles also establish a fair value hierarchy that prioritizes the inputs used to measure
fair value using the following definitions (from highest to lowest priority):

e Level | — Unadjusted quoted prices in active markets that are accessible at the measurement date for
identical, unrestricted assets or liabilities.

e Level 2 — Observable inputs other than quoted prices included within Level | that are observable for
the asset or liability, either directly or indirectly, including quoted prices for similar assets and
liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets that
are not active; or other inputs that are observable or can be corroborated by observable market data by
correlation or other means.

e Level 3 — Prices or valuation techniques requiring inputs that are both significant to the fair value
measurement and unobservable.

Income Taxes

The Company is a limited liability company. Accordingly, under the Internal Revenue Code, all taxable
income or loss flows through to its members. Therefore, no provision for income tax has been recorded in the
statements. Income from the Company is reported and taxed to members on their individual tax retums.

The Company complies with FASB ASC 740 for accounting for uncertainty in income taxes
recognized in a company’s financial statements, which prescribes a recognition threshold and measurement
process for financial statement recognition and measurement of a tax position taken or expected to be taken in
a tax retum. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained
upon examination by taxing authorties. FASB ASC 740 also provides guidance on derecognition,
classification, interest and penalties, accounting in interim periods, disclosure and transition. Based on the
Company’s evaluation, it has been concluded that there are no significant uncertain tax positions requiring
recognition in the Company’s financial statements. The Company believes that its income tax positions would
be sustained on audit and does not anticipate any adjustments that would result in a material change to its
financial position.



Revenue Recognition

The Company recognizes revenue when persuasive evidence of an arrangement exists, delivery has occurred or
services have been rendered, the fee for the arrangement is fixed or determinable and collectability is
reasonably assured. For years ending December 31, 2019 and 2018 the Company recognized $201,695 and $0
in revenue respectively.

Accounts Receivable

Trade receivables due from customers are uncollateralized customer obligations due under normal trade terms
requiring payment within 30 days from the invoice date. Trade receivables are stated at the amount billed to
the customer. Payments of trade receivables are allocated to the specific invoices identified on the customer's
remittance advice or, if unspecified, are applied to the earliest unpaid invoices. As of December 31,2019 and
2018 the company had $7,500 and $0 in accounts receivable, respectively.

The Company estimates an allowance for doubtful accounts based upon an evaluation of the current status of
receivables, historical experience, and other factors as necessary. It is reasonably possible that the Company’s
estimate of the allowance for doubtful accounts will change.

Advertising
The Company expenses advertising costs as they are incurred.

Recent Accounting Pronouncements

In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets,
referred to as "lessees", to recognize on the balance sheet the assets and liabilities for the rights and obligations
created by those leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to
help investors and other financial statement users better understand the amount, timing, and uncertainty of cash
flows arising from leases and will include qualitative and quantitative requirements. The new standard for
nonpublic entities will be effective for fiscal years beginning after December 15, 2019, and interim periods
within fiscal years beginning after December 15, 2020, and early application is permitted. We are currently
evaluating the effect that the updated standard will have on the financial statements and related disclosures.

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope
of Topic 718, Compensation — Stock Compensation, to include share-based payment transactions for acquiring
goods and services from nonemployees. The new standard for nonpublic entities will be effective for fiscal
years beginning after December 15, 2019, and interim periods within fiscal years beginning after December
15,2020, and early application is permitted. We are currently evaluating the effect that the updated standard
will have on the financial statements and related disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards
Update 2019-15 to clarify the accounting for implementation costs for cloud computing arrangements. The
amendments specify that existing guidance for capitalizing implementation costs incurred to develop or obtain
internal-use software also applies to implementation costs incurred in a hosting arrangement that is a service
contract. The guidance is effective for fiscal years beginning after December 15, 2020, and interim periods
within fiscal years beginning after December 15, 2021, and early application is permitted. We are currently
evaluating the effect that the updated standard will have on the financial statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to
date, including those above, that amend the original text of ASC. Management believes that those issued to
date either (1) provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv)
are not expected to have a significant impact our financial statements.



NOTE 3 - LIABILITIES

During 2019, the Company has taken loans from founders for a total of $179,267 to fund the start-up and
growth of the Company. The loans accrue interest of 10 percent per year. There are no maturity dates on the
loans. Atthe end of 2019, however, the founder agreed to capitalize the Company with $192,938 representing
$179,267 of loans and $13,671 of accrued but unpaid interest. The loans from founders have a balance of $0 as
of December 31, 2019.

NOTE 4 - INCOME TAX PROVISION

The Company will file its income tax retum for the period ended December 31, 2019, which will remain
subject to examination by the Internal Revenue Service under the statute of limitations for a period of three
years from the date it is filed.

NOTE 5 - MEMBERS’ CAPITAL

Member contributions

During 2019, the members of the Company have contributed $177,500 to the Company. Additionally, and as
described in Note 3, the founders contributed the balance of their outstanding loans and accrued but unpaid
interest of $192,938. Accordingly, the total contribution to Members® Capital during 2019 totals $370,438.

NOTE 6 - COMMITMENTS AND CONTINGENCIES

The Company is not currently involved with and does not know of any pending or threatening litigation
against the Company.

NOTE 7 - GOING CONCERN

These financial statements are prepared on a going concern basis. The Company began operation in 2019 and
incurred a loss since inception. The Company’s ability to continue is dependent upon management’s plan to
raise additional funds and achieve profitable operations. The financial statements do not include any
adjustments that might be necessary if the Company is not able to continue as a going concern.

NOTE 8 —- SUBSEQUENT EVENTS

The Company is offering (the “*Crowdfunded Offering™) up to $1,070,000 in securities. The US Securities and
Exchange Commission has discussed the possibility to raise the limit that the Company could raise during the
Crowdfunded Offering to up to $5,000,000. The exact amount of the offering is not yet known at this time.

The Crowdfunded Offering is being made through StartEngine (the “Intermediary).

Management’s Evaluation

Management has evaluated subsequent events through March 30, 2020, the date the financial statements were
available to be issued. Based on this evaluation, no additional material events were identified which require
adjustment or disclosure in the financial statements.



EXHIBIT CTO FORM C
PROFILE SCREENSHOTS

[See attached]
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Q Adventure 2 Learning, Inc.

Changing the face of education
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Adventure 2 Leaming is a streaming video distribution platform for educational

content. We provide a turnkey, on-demand solution of highly engaging teaching
This Reg CF offering is made available

resources. Our platform features thousands of videos from around the world through Starténgine Capital, LLC

covering a wide variety of topics including core subjects like science, math and

social studies as well as critical under-resourced or emerging topics like art,

music, social skills, mindfulness, anti-bullying and financial literacy, among

others.

Overview Team Terms Updates Comments D Follow

Reasons to Invest

® We have cultivated strong relationships with many education partners
@ Builds upon a previous product that is used by over 26,000 schools

® We help teachers make a difference in kids' lives by reimagining the relationship
between students and electronics in the classroom




"It is our goal to harness the power of

technology to improve the educational

possibilities and outcomes for this and
future generations of children."

OUR STORY

Bringing the world into the classroom

Adventure 2 Learning started with a group of friends who wanted to bring a global
perspective to their children’s education. They imagined their kids running and
moving along with characters as they traveled to ancient China, the African
continent, or the Colonial United States. This became our CEO, Michael
Rhattigan's first educational program, Adventure to Fitness, launched in 2010 to
help schools meet their physical activity mandates while learning geography,
history, and vocabulary. Within a year, we had over 1,000 schools using the
program, which took video-based learning to the next level for teachers and
students.

Introducing

Adventure 2 Learning!

v Video-driven platform to engage w
this generation of students
 Turnkey, on-demand solution for
easy implementation
——
' Supports classroom instruction & e ' b
personalized learning ’ m

As Adventure to Fitness grew subscribers in thousands of schools nationwide, we
continued to receive lots of input and requests from teachers and administrators.
We heard how much kids enjoyed our “active-learning” videos, a welcome change
from traditional textbooks or the outdated videos from our childhood. Not only
were kids excited about our program, but the combination of our programming
formula and their enthusiasm resulted in much higher levels of retention. By 2019

Adventure to Fitness was in over 26,000 schools - achieving a compound annual
arowarth rate (CAGRY Af almnct BN0L!



F e A R Y B

We also began to receive requests for programs across other subjects, including
traditional ones and new topics where educators lacked resources. Building on
our success, we realized that we had an opportunity for a new business:
Adventure 2 Learning, Inc., a distribution platform with educational content across
a wide range of subjects. Rather than creating all the content ourselves,
Adventure 2 Learning aggregates content through the production, qualification,
and distribution of videos that have been evaluated by teachers and educational
experts. Adventure to Fitness is one of the programs which will be available on
the Adventure 2 Learning platform.

Operation: Outer Space Friction Yoga Alphabet
Adventure 10 Ftress Science Max Banl Korad

In light of recent events around school closures and the shift to remote
learning due to these challenging times, our platform has seen an
unprecedented surge in registrations and usage. Teachers are turning to our
resources as a turn-key system of support to share with parents and children to
keep their kids learning, moving, and engaged while at home.

THE PROBLEM

The disparity in resources and outdated
learning tools are harming the education
of most students

The U.S. spends as much as 39% more per full-time student for elementary
and secondary education than the average for other countries in the Organization
for Economic Cooperation and Development, according to the National Center for
Education Statistics. Yet, more money spent doesn't ranslate to better

educational outcomes.
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+The daw obowe can be found in shis 2012 &

As discussed in the OECD report, big disparity exists among schools. Some
wealthy districts and private schools have an abundance of resources. The
majority of schools, however, struggle with budgets, outdated resources,
increased class sizes, and wider disparities in academic levels within the
classroom. Equally important, educational companies and traditional publishers
have focused on core curriculum, leaving teachers at nearly every school
searching for engaging and high-quality programs for emerging topics.

THE SOLUTION

Engaging video streaming content that
makes learning accessible for all students

Adventure 2 Learning is an educational content platform providing teachers with
fun, engaging tools that can be personalized to support their specific needs. Our
programs go beyond what is typically offered in the classroom and include
lessons on critical, but underemphasized, subjects like mindfulness and financial
literacy. Our videos also accommodate and appeal to audio learners, visual
learners, kinesthetic learners (learning by doing) and students with diverse needs.
All of our content is reviewed and supplemented by our team, which
includes accredited educators and educational experts, to ensure that it's
relevant and appropriate for classroom use.

ADVENTURE 2 LEARNING

-




We curate educational resources from around the world, and our team develops
additional resources to introduce the lessons, align them to national standards
and extend the learning. Our focus is on under-resourced and emerging subjects,
and our platform is both available online (www.adventure2learning.com) and on-
demand (via Roku, AppleTV, FireTV).

digital resources all on one platform

OUR TRACTION

A proven track record and an in-demand
product

Adventure 2 Learning is our second project as a team; we bring over a decade of
experience enacting visions for the future of education together. Our first project,
Adventure to Fitness, is offered on Adventure 2 Learning's platform and now used
and trusted in over 26,000 schools, proving both the popularity of and demand for
our model. As we launch our newest offerings through Adventure 2 Learning, we
already have a strong and loyal consumer base as we look to expand our content
to encompass even more programs.

Organic growth of our community since 2010

Number of
Schoals

* 26,000 Schools
g -



* 1 Million Teachers
« 13 Million Kids

+ 20 Million Parents
& Caregivers

* 40% penetration
in US Public
Elementary Schools

*Ths graph &5 related to the Adventuve to Hiness program and its growth since 2010. We hope to copitalize on this communkty growth ond

emulate this success with Adventure 2 Learning, Inc

Partnerships with leading educational
content producers

Beginning with Adventure to Fitness and now with Adventure 2 Learning, Inc., we
have cultivated strong relationships with many education and content partners,
providing a rapidly growing collection of lessons and videos. Our network
partners help us create and curate quality educational content, ensuring that no
school will run out of material. The diversity of our partners also means that there
is always something fresh and new for everyone with Adventure 2 Leaming.
Adventure to Fitness will be one of the many programs offered on the Adventure
2 Learning platform.

aAnt
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the necessity of a
program like this is
significant. So for us,
it have been quite
rewarding.

P ——
fun for my students,
but also for me. Thank
you so much & | can't
wait to start a new
class of Adventurers!

Our students can't
always go outside due
to health issues or
behavioral difficulties,
& having this allows
them to meet the State
requirements for P.E.
Douglas Fleming, N T crana Ms. Lindsay McAllister

Head Master 3 Classroom Teacher
> Special Needs Teacher

*The above information references the Aaventure to Fitness program and Adventure 2 Learning s platform. Adventure to Atness was Adventure 2

Learning, Inc's (FO Michoel Rhamigan’s first educational product.

WHAT WEDO

We make and distribute easy-to-digest
educational videos that can be used
around the world

We provide a turnkey, on-demand solution for engaging teaching resources
across arange of subjects. We are a distribution platform, producing and
curating educational videos from all around the world on a variety of topics:
science, math, social skills, social studies, mindfulness, art, music, and
financial literacy, among others. Subscription access is sold to schools or
individual teachers, providing streaming access to our platform and resources
that are streamed directly into the classroom.

dventure 2 [grnmg

f

-

The Process
% = o
We curate the best Our team develops resources We focus on under-
educational resources to introduce, align to resourced and
from around the world standards, and extend emerging subjects

learning



THE MARKET

U.S. educational spending: a growing
market

e The U.S. school market has 130,937 schools, broken up into 87,498
elementary schools, 26,727 secondary schools, and 15,804 combined
schools

¢ The nation spent a total of $694.3 billion on public school systems in fiscal
year 2017, up 4.4% from FY 2016.

* Insome States, more and more money is being put towards Pre-K and three-
year-old preschool programs, and 23% of programs for four-year-old
students is now state-funded

130,937

schools in the U.S.

26,727 87,498 15,804

secondary schools elementary schools combined schools

HOW WE ARE DIFFERENT

A comprehensive and engaging
educational platform that is classroom-
ready

* Teacher-endorsed, classroom-ready: To ensure our video learning tools
are “classroom ready”, all of our content is reviewed by our team that
includes accredited educators and educational experts to ensure that it is
relevant for classroom use and aligned to national standards.

* Video-first SaaS Model: Unlike the majority of educational publishers with
long lists of textbooks, we are a video-first platform that we believe is more
engaging for today's children. With our SaaS model for Adventure 2 Learning,
our content is updated routinely - sometimes daily - providing educators
with relevant educational content.



« Efficient content curation: While we produce some programming, largely
in conjunction with partners, most of our content is produced by experts
from around the world. This enables us to obtain more content, faster and
atlower costs.

s
Most of our content

is curated by experts
from around the
world. This enables
us to obtain more
content, faster & at
lower costs.

OUR IMPACT

Adventure 2 Learning’s entertaining and
engaging lessons have produced real
results

As a recent educational publication illustrated, Adventure 2 Learning's
entertaining and engaging lessons have produced results for Chicago Public
Schools. A teacher on the Southside highlighted Adventure 2 Learning’s specific
impact on two students -- an underperforming boy with a history of behavioral
issues and an over-performing girl with high levels of anxiety and stress. The
school credited Adventure 2 Learning’s programs with helping reduce
behavioral issues, improve attendance, and increase scores on national
assessment tests.

"My students love the videos because they're
' ' super engaging. They're like a virtual simulation,
and kids feel like they're immersed in that

world."
@9 Quinlan O'Grady, teacher

THE BUSINESS MODEL




All-inclusive annual subscriptions starting
at $1,500

We distribute our program through a subscription model offering two price
points. The cost is $1,500 per school per year and $2,500 per year for school and
home access. Both packages offer on-boarding and ongoing support as well as

videos, teacher resources and student activities. Our program requires no
teacher training, is customizable, includes monthly library updates and offers
school and district reporting.

We are currently in the launch and sell phase of our timeline, as we are
expanding our sales pipeline and beginning to generate revenue. Once we
complete our fundraising, we will begin scaling up through increased marketing
and sales resources.

Launch
& sell

(Present status)

THE VISION

Bringing the world to the classroom

We hone to be a household name for anvone with school-aeed children. We
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believe in the quality and creativity of our product, as we have seen it repeatedly
demonstrate its capacity to inspire children to learn. Through diligent
management of our company and high-quality products, we will continue to
change the face of education.

Changing
the face of

education

OUR TEAM

Strong Team Experience with a Drive for
Change

Everyone on our team is a parent, and most of us come from families of
educators. We all have had success in previous businesses in areas including
business and media. Our collection of advisors and board members are
experienced, and in our opinion is far beyond what is expected of an early-stage
company.

Michael Rhattigan Dr. Jenny Delfin Deni Conkell-Mazzei
Chief Executive Officer Co-founder Director, Customer

Experience, & Strategy

Our success and drive are results of our recognizing the power of media and



education to create change for future generations. And we want to be a part of
this change.

WHY INVEST

Be a part of the future of education

Our product and pricing provide a powerful and cost-effective way for any school
to provide new and engaging programs. We are beyond excited to be in the
position of developing fun and engaging resources to help educate the next
generation, and we have proven that video-based solutions can be incredibly
effective in teaching. If you want to join us on this journey, please invest
alongside us today!
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Michael Rhattigan
Co-founder and CEO

Michael is a successful, experienced
entrepreneur. He started his career ot
Accenture, where he helped the company
launch and build a technology practice to
support Europe, the Middle East. Africa. and
India. He launched his first startup during
graduate school at MIT, which paid for his
education several times over. Michael built
and sold a traditional media business of 12
broadcasting stations. He subsequently
launched and grew an educational program,

Dr. Jenny Delfin

Co-founder

Jenny, Michaels wife, was instrumental in the
growth of Adventure to Fitness, providing
considerable insight and review into the
health and medicol aspects of the program.
A graduate of one of the nation’s most
competitive public schools, Stuyvesant High
School, followed by on accelerated
college/medical degree from NYU & Mt. Sinai,
Jenny brings a rigorous academic
background, which is applied regularly at
Adventure 2 Learning and with the family’s

Adventure to Fitness, that scaled quickly
throughout elementary schools. This
business helped identify the need, develop
the product. and build the industry contacts
for Adventure 2 Learning.

inJ

S

in-home focus group.

Deni Conkell-Mazzei
Director, Customer
Experience & Strategy
Deni helped launch and build
Adventure to Fitness’ audience in
over 25,000 schools. With
demonstrated success within the
health, wellness, and education
sectors, Deni brings
considerable marketing and
customer experience. Deni also
provides an established
customer network in schools
and other child-focused
organizations.

inJ

Katie Ford
Board of Directors
Katie is a global leader in the
advertising sector. She spent the
first 23 years of her career
across agencies at Publicis,
including her last role as
president of client engagement
and innovation at Spark
Foundry. Her roles included
leadership positions in Chicago,
Mexico, China, and New York.
Katie was Chief Client Officer at
Amobee, an ad-tech platform,
before joining Twitter to be
Head of Global brands.

inJ

John Neiers
Board of Directors
John is one of the nation’s
foremost leaders in education
and the application of
technology to improve learning.
Johns career includes over 25
years in equcation. spanning
public and private schools. In
his current role, he is a coveted
partner by many of the leading
educational and technology
companies. John consults
regularly to schools around the
world and has been an early
leader in online learning,
helping to launch the Global
Online Academy.

in/

Mike Hajialexandrou
Board of Directors
Mike spent the majority of his
career in senior positions within
the financial services industry,
managing various business
units. In his lost role, Mike was
responsible for Credit Suisse’s
European hedge funds. He has
been an angel investor for 15
years, including the technology
and media sectors, and sits on
the board of several early-stage
companies.



Offering Summary

Company : Adventure 2 Learning, Inc.
Corporate Address . 700 Northern Blvd, Bush Brown Hall
" #110, Brookuville, NY 11548
Offering Minimum : $10,000.00
Offering Maximum : $1,070,000.00
Minimum Investment Amount $250.00
(per investor) -
Terms
Offering Type : Equity
Security Name : Common Stock
Minimum Number of Shares
offered ~ #9000
Maximum Number of Shares
Offered : 428,000
Price per Share : $2.50
Pre-Money Valuation : $6,000,000.00

Voting Rights in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO"),
or his or her successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act
alone and with full power of substitution, to, consistent with this Instrument and on behalf of the
Subscriber, (i) vote all Securities, (ii) give and receive notices and communications, (iii) execute any
instrument or document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber
pursuant to this Section are coupled with an Interest. Such proxy and power will be irrevocable. The
proxy and power, so long as the Subscriber is an individual, will survive the death, incompetency
and disability of the Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy will
terminate upon the closing of a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933 covering the offer and sale of
Common Stock or the effectiveness of a registration statement under the Securities Exchange Act of
1934 covering the Common Stock.

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

Early Bird

First 72 hours - Friends and Family Early Birds | 15% bonus shares

Next 72 hours - Early Bird Bonus | 10% bonus shares

Next 7 days - Early Adopters | 5% bonus shares

Volume

$300 Investment -- Annual Subscription for a Teacher or Parent



$1.000 Investment -- Annual Subscription for a Teacher/Parent + 1 Virtual Class (e.g.. Google
Hangouts or Zoom) to a group of students

$3,000 Investment -- Annual School Subscription for all teachers & families in a single school

$5,000 -- Above + 5% bonus shares + Yearly Roundtable Workshop (Investor Review + Product
Development Ideation)

$10,000 -- Above + 10% bonus shares
$25,000 -- Above + 15% bonus shares + Backstage Pass for New Production

$50,000 Investment -- Annual District Subscription donated in your name for every school & family in
the district

*All perks occur when the offering is completed.
The 10% Bonus for StartEngine Shareholders

Adventure 2 Learning. Inc. will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase
in this offering. For example, if you buy 100 shares of Common Stock at $2.50 / share, you will
receive 110 shares of Common Stock, meaning you'll own 110 shares for $250. Fractional shares will
not be distributed and share bonuses will be determined by rounding down to the nearest whole
share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus
will also have priority if they are on a waitlist to invest and the company surpasses its maximum
funding goal. They will have the first opportunity to invest should room in the offering become
available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they are eligible for.
Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not limited to the
following over $10,000: Salary payments made to one’s self, a friend or relative.

’ Offering Details

‘ Form C Filings

Risks

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you
can afford to lose your entire investment. In making an investment decision, investors must rely on
their own examination of the issuer and the terms of the offering, including the merits and risks
involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon
the accuracy or adequacy of this document. The U.S. Securities and Exchange Commission does not
pass upon the merits of any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature. These securities are offered under
an exemption from registration; however, the U.S. Securities and Exchange Commission has not
made an independent determination that these securlities are exempt from registration.

Updates
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Important Message

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. INVESTMENTS ON STARTENGINE ARE SPECULATIVE, ILLIQUID, AND INVOLVE A HIGH DEGREE OF RISK, INCLUDING THE POSSIBLE LOSS
OF YOUR ENTIRE INVESTMENT.

www,StartEngine com is @ website owned and operated by StartEngine Crowdfunding, Inc. (*StartEngine®), which is neither a registered broker-dealer, investment advisor
nor funding portal.

Unless indicated otherwise with respect 1o a particular issuer, all securities-related activity is conducted by regulated affiliates of StartEngine: StartEngine Capital LLC, a
funding portal registered here with the US Securities and Exchange Commission (SEC) and here as a member of the Financial Industry Regulatory Authority (FINRA), or
StartEngine Primary, LLC, a broker-dealer registered with the SEC and FINRA/SIPC. You can review the background of our broker-dealer and our investment professionals



on FINRA's BrokerCheck here.
Investment opportunities posted and accessible through the site are of three types:

1) Regulation A offerings (JOBS Act Title IV; known as Regulation A+), which are offered to non-accredited and accredited investors alike. These offerings are made
through StartEngine Primary, LLC (unless otherwise indicated). 2) Regulation D offerings (Rule 506(c)), which are offered only to accredited investors. These offerings are
made through StartEngine Primary, LLC. 3) Regulation Crowdfunding offerings (JOBS Act Title lil), which are offered to non-accredited and accredited investors alike.
These offerings are made through StatEngine Capital, LLC. Some of these offerings are open to the general public, however there are important differences and risks.

Any securities offered on this website have not been recommended or approved by any federal or state securities commission or regulatory authority. StartEngine and
its affiliates do not provide any investment advice or recommendation and do not provide any legal or tax advice with respect to any securities. All securities listed on
this site are being offered by, and all Information inciuded on this site is the responsibility of, the applicable Issuer of such securities. StartEngine does not verify the
adequacy, accuracy or completeness of any information. Neither StartEngine nor any of its officers, directors, agents and employees makes any warranty, express or
implied, of any kind whatsoever related to the adequacy, accuracy, or completeness of any information on this site or the use of information on this site. See additional
general disclosures here.

By accessing this site and any pages on this site, you agree to be bound by our Terms of Use and Privacy Policy, as may be amended from time to time without notice or
liability.

Canadlan Investors
Investment opportunities posted and accessible through the site will not be offered to Canadian resident investors.

Potential investors are strongly advised to consult their legal, tax and financial advisors before investing. The securities offered on this site are not offered in
Jurisdictions where public solicitation for offerings Is not permitted; it is solely your responsibility to comply with the laws and regulations of your country of
residence.,

California Investor Only - Do Nog Sell My Perseonal Information



EXHIBIT D TO FORM C
VIDEO TRANSCRIPT
Graphic: Adventure 2 Learning

Speaker 1:

Schools need the right kind of resources that will connect, engage, and inspire this generation of
learners. Adventure 2 Learning supports today's classroom by bringing together the best
educational video and digital resources all on one platform. We work closely with top content
producers and education experts to provide a variety of core curriculum subjects as well as
emerging topics. Our videos involve students as active learners by inviting participation and
interaction. All of our resources are specially designed for classroom implementation and
flexibility to support a wide range of instructional needs.

Graphic: Core Curriculum, Emerging Topics, Active Learners; Student Wellness, Physical
Activity, Mindfulness, Math, Science, ELA, STEM, Social Studies, Financial Literacy, Digital
Citizenship.

Graphic: Aligned to Standards, Lesson Plan Supplements, Support for under-resourced subjects,
Classroom "Brain Breaks", Subject Transitions, Tool for Kinesthetic and Non-Traditional
Learners, Indoor PE & Recess Solutions.

Speaker 2:
It was easy for the teachers to use. They could easily turn to some type of media that we have in
the classroom to just get the kids actively involved.

Graphic: what did you feel when i read that? excited? happy?

Speaker 3:
It's really great when you see an activity that students like to do and that they're excited and
motivated to do every day.

Speaker 4:

If we have a morning where we're just getting a little antsy, it's best to put it on and take that
break and make that our social studies lesson for the day.

Speaker 5:
And it's so exciting to see that kids are never bored with your message and how much you teach
them.

Graphic: Adventure 2 Learning, we make active learning an adventure for all students. Contact
us to learn how we can bring adventure into learning for your classrooms today!

info@adventure2learning.com @adventure2learning



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

e Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

II. . Il I G lE I & Q l . .

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

e 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.

e IfaStartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e Inorder to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



