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

Learnt Corporation
3111 Avenue R.
Galveston, TX 77550
https://learnt.io

Up to $1,070,000.00 Convertible Promissory Note.
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: Learnt Corporation

Address: 3111 Avenue R., Galveston, TX 77550
State of Incorporation: DE

Date Incorporated: April 20, 2020

Terms:

Convertible Promissory Notes

Offering Minimum: $10,000.00 of Convertible Promissory Note.
Offering Maximum: $1,070,000.00 of Convertible Promissory Note.
Type of Security Offered: Convertible Promissory Note.
Note converts to Class A Common Stock when the company raises
$1,000,000.00 in a qualified equity financing.
Maturity Date: July 01, 2022
Valuation Cap: $9,000,000.00
Discount Rate: 20.0%
Annual Interest Rate: 5.0%
Minimum Investment Amount (per investor): $250.00

Terms of the underlying Security

Underlying Security Name: Class A Common Stock

Voting Rights:
1 vote per share

Material Rights:

*Annual Interest Rate subject to adjustment of 10% bonus for StartEngine
shareholders. See 10% Bonus below

Investment Incentives and Bonuses™

All Investor Owners Club

Tier 1 Perk: Free 30 minutes of tutoring for investors or their child (not to exceed

$50/hr)

Tier 2 Perk: Free 1 hour of tutoring for investors or their child (not to exceed $50/hr)
Tier 3 Perk: Free 5 hours of tutoring for investors or their child (not to exceed $50/hr)
Tier 4 Perk: Free 10 hours of tutoring for investors or their child (not to exceed $50/hr)

Tier 5 Perk: Free 30 hours of tutoring for investors or their child (not to exceed $50/hr)



Early access to products
Investors receive early beta launch invitations to all software product launches

Early Bird

First 72 hours - Friends and Family | 15% bonus on the Convertible Note interest rate
Next 72 hours - Super Early Bird | 10% bonus on the Convertible Note interest rate
Next 7 days - Early Bird Bonus | 5% bonus on the Convertible Note interest rate

Volume

$500+ (Tier 1 perk)

$1,000 (Tier 2 perk)

$5,000+ (Tier 3+ 2% bonus on the Convertible Note interest rate)
$10,000+ (Tier 4 + 5% bonus on the Convertible Note interest rate)
$25,000+ (Tier 5 + 10% bonus on the Convertible Note interest rate)

The 10% Bonus for StartEngine Shareholders

Learnt Corporation will offer 10% additional bonus interest for all investments that

are committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

Eligible StartEngine shareholders will receive a 10% increase in the annual interest
rate on Convertible Promissory Notes in this Offering. This means your annual
interest rate will be 5.5% instead of 5%.

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.

*All perks occur when the offering is completed.

The Company and its Business

Company Overview

Learnt is an instant tutoring education platform. Learnt matches students and tutors
who can message, excgange files, schedule meetings, and have live or scheduled
previously scheduled sessions via an interactive virtual learning video chat



environment. Students can search and find vetted and verified tutors through a
system that involves background checks, video-recorded interviews, and careful
subject verification. Through Learnt’s wholly owned subsidiary, Tutor the People LLC,
which has been in operation for several years prior to Learnt's founding, the Learnt
team developed the Tutor the People product which helps students in preparation for
exams. Learnt Corporation formed in 2020 and is the parent company to Tutor the
People LLC. Learnt's product is currently in private beta testing stage.

Competitors and Industry

Learnt operates at a cross-section of the Exam Preparation and Tutoring industry.
Below is an analysis of different sectors of these industries.

Market Leaders: Direct Competitors

Companies with the largest market share, focused in this industry:
International Center For Language Studies
Progressive F.o.r.c.e. Concepts

Aqua-Tots Swim School Holding

JKT Learning Centers

Global Language Translation

Stars Gymnastics Training Cent
Just-A-Start

Academia Management

Community Matters

Team of Advocates For Special Kids

Market leaders: Diversified Competitors

The largest companies that have diversified operations in this and other industries:
Mcgraw-Hill Global Education Holdings

Usmleworld

Revolution Prep

Tpr Education

Link-Systems International

Nashua Adult Learning Center



American Council on Exercise
Professional Tutors of America
Thinktank Learning

Saga Innovations

Emerging / Innovating Innovators: Direct Competitors

Innovative, Emerging, and Disruptive Companies that may influence the future
direction of the industry:

Community College Foundation
Headwaters Software

Profiles

Tutor.com

Maritime Professional Training Masters Mates & Engineers

Innovators: Diversified Competitors

Innovators and Disruptors in adjacent industries that may also affect the Exam
Preparation & Tutoring industry:

Kaplan
Mcgraw-Hill Global Education Holdings
Thinktank Learning
Think Through Learning
Assessment Technologies Institute
American Council on Exercise
Securities Training

Current Stage and Roadmap

Learnt democratizes tutoring through an interactive and instant virtual learning
environment powered by a platform that supports students at all steps of learning.

Current Development Stage

Learnt currently has two many products. First, Learnt launched our new web
application, https://learnt.io, for private beta sign-ups on June 22, 2020. The company
currently has over 1,000 sign-ups prior to the official launch, without any marketing.



The sign-ups may not necessarily correlate to account creation once the platform is
available. Second, Learnt also owns Tutor the People, which is an exam preparation
focused service that has been in operation since 2013 and now operate as a division of
Learnt. The early traction for the new Learnt platform will build on our established
network of over 2,000 students we have worked with via our test prep division, and
roughly 700 tutors and students via our acquisition of truetutor.co.

Future Roadmap

Learnt is finalizing the development of the platform so that students and tutors can
use it. The company has an estimated one month of software development remaining
before launch of the Learnt core product. Once this is finalized, the company will
begin paid marketing efforts to onboard users in an effort to help people worldwide
grow through learning. The future roadmap also includes developing further features
so Learnt can penetrate the B2B market and sell our SaaS to large entities.

The Team

Officers and Directors

Name: Andrew Nimmich

Andrew Nimmich's current primary role is with University of Texas Medical Branch,
Galveston. Andrew Nimmich currently services 50 hours hours per week in their role
with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chief Executive Officer
Dates of Service: April 20, 2020 - Present
Responsibilities: Communicating, on behalf of the company, with shareholders,
government entities, and the public. Leading the development of the company’s
short- and long-term strategy. Creating and implementing the company or
organization’s vision and mission. Evaluating the work of other executive
leaders within the company, including directors, vice presidents, and presidents.
Maintaining awareness of the competitive market landscape, expansion
opportunities, industry developments, etc. Ensuring that the company maintains
high social responsibility wherever it does business. Assessing risks to the
company and ensuring they are monitored and minimized. Setting strategic
goals and making sure they are measurable and describable. Current Salary:
$25,000 per year, no equity compensation.

Other business experience in the past three years:

¢ Employer: University of Texas Medical Branch, Galveston
Title: Vascular Surgery Resident Physician

Dates of Service: July 01, 2018 - Present



Responsibilities: 1. Evaluation, diagnostic studies, and therapeutic plan of the
patients on the vascular surgery service under supervision of senior residents or
attending staff. 2. Responsible for technical surgical procedures under the
superficial of attending physicians. 3. Responsible for being familiar with
patients and serves as a resource for provide patient data to the health care team
and sharing information with patients and families. 4. Emphasis on gaining
experience with full spectrum of procedures, honing proficiency, and balancing
quality of patient evaluation and care with improved overall efficiency. 5.
Decisions regarding invasive procedures, change in plans, discharge or problems
are discussed in-depth with the attending, chief resident or fellow). Specialized
diagnostic studies, uncommon therapeutic interventions, and requests for
consultation, must be discussed with the attending or chief resident prior to
initiation.

Other business experience in the past three years:

¢ Employer: Tutor the People LLC
Title: CEO
Dates of Service: February 20, 2013 - April 20, 2020
Responsibilities: Communicating, on behalf of the company, with shareholders,
government entities, and the public Leading the development of the company’s
short- and long-term strategy Creating and implementing the company or
organization’s vision and mission Evaluating the work of other executive leaders
within the company, including directors, vice presidents, and presidents
Maintaining awareness of the competitive market landscape, expansion
opportunities, industry developments, etc. Ensuring that the company maintains
high social responsibility wherever it does business Assessing risks to the
company and ensuring they are monitored and minimized Setting strategic goals
and making sure they are measurable and describable. Tutor The People, LLC is
now a wholly owned subsidiary of Learnt Corporation.

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

e Position: Chief Operating Officer
Dates of Service: April 20, 2020 - Present
Responsibilities: Working together with key participants to compile the budget.
Spearheading strategies to steer the company’s future in a positive direction.
Driving the company’s operating capabilities to surpass customer satisfaction
and retention, and company goals. Controlling company costs, and introducing
tactical initiatives to address theft and other losses. Monitoring invoices, money
handling procedures, accounting and bank processes. Preparing timely and
accurate financial performance reports. Overseeing marketing initiatives and



implementing better business practices. Delegating responsibilities to ensure
staff members grow as capable participants. Employing various initiatives to
coach contractors to optimize their capabilities. Completing performance
reviews in a prudent manner. Assessing and implementing improved processes
and new technologies, and collaborating with management regarding the
implementation of these improvements. Tutor The People, LLC is now a wholly
owned subsidiary of Learnt Corporation. Eliza spends approximately 70 hours a
week dedicated to Learnt.

Other business experience in the past three years:

¢ Employer: Biteable
Title: Content Marketing
Dates of Service: March 01, 2020 - Present
Responsibilities: Design content marketing strategies and set short-term goals
Undertake content marketing initiatives to achieve business targets Collaborate
with design and writing teams to produce high quality content Develop editorial
calendar, delegate tasks and ensure deadlines are met Deliver engaging content
on a regular basis and inspire team members Edit, proofread and improve
content Optimize content considering SEO and Google Analytics

Other business experience in the past three years:

¢ Employer: Tutor the People LLC
Title: Chief Operating Officer
Dates of Service: February 20, 2013 - April 20, 2020
Responsibilities: Working together with key participants to compile the budget.
Spearheading strategies to steer the company’s future in a positive direction.
Driving the company’s operating capabilities to surpass customer satisfaction
and retention, and company goals. Controlling company costs, and introducing
tactical initiatives to address theft and other losses. Monitoring invoices, money
handling procedures, accounting and bank processes. Preparing timely and
accurate financial performance reports. Overseeing marketing initiatives and
implementing better business practices. Delegating responsibilities to ensure
staff members grow as capable participants. Employing various initiatives to
coach contractors to optimize their capabilities. Completing performance
reviews in a prudent manner. Assessing and implementing improved processes
and new technologies, and collaborating with management regarding the
implementation of these improvements. Salary: $25,000, no equity
compensation

Name: Jonathan Maxim

Jonathan Maxim's current primary role is with K&J Growth. Jonathan Maxim currently
services Jonathan and his team contribute roughly 30 hours per week hours per week



in their role with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Marketing Officer
Dates of Service: April 20, 2020 - Present
Responsibilities: Set marketing goals and objectives Plan, implement and
manage marketing strategy Contribute to the overall growth of the company
Review and manage content marketing strategy Determine KPIs for marketing
department Keep the marketing budget in check Track KPIs on a regular basis
and present reports Work with sales and development and customer success
teams Create and present the annual marketing plan and strategy Use data and
reports to make evidence-based decisions Analyze company's marketing strategy
and suggest improvements Stay up to date with the latest technology Stay up to
date with the latest best practices Attend marketing conferences and educational
programs Design, plan and execute effective marketing campaigns. Jonathan
works part-time for the company and currently receives a salary of $3,500 per
month.

Other business experience in the past three years:

e Employer: K&] Growth
Title: Co-founder, Managing Director
Dates of Service: February 01, 2017 - Present
Responsibilities: Develop and execute the company’s business strategies in order
to attain the goals of the board and shareholders Provide strategic advice to the
board and Chairperson so that they will have accurate view of the market and the
company’s future Prepare and implement comprehensive business plans to
facilitate achievement by planning cost-effective operations and market
development activities Ensure company policies and legal guidelines are
communicated all the way from the top down in the company and that they are
followed at all times Communicate and maintain trust relationships with
shareholders, business partners and authorities Oversee the company’s financial
performance, investments and other business ventures Delegate responsibilities
and supervise the work of executives providing guidance and motivation to drive
maximum performance Read all submitted reports by lower rank managers to
reward performance, prevent issues and resolve problems Act as the public
speaker and public relations representative of the company in ways that
strengthen its profile Analyze problematic situations and occurrences and
provide solutions to ensure company survival and growth

Other business experience in the past three years:

¢ Employer: 0260 Solutions
Title: Marketing Strategist
Dates of Service: August 01, 2019 - Present



Responsibilities: Assist company with marketing strategy and plans

Other business experience in the past three years:

e Employer: Forbes
Title: Contributor
Dates of Service: October 01, 2019 - Present
Responsibilities: Writing high impact articles for Forbes about entrepreneurship,
growth hacking, and marketing

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 securities
offered 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 convertible note 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.

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.

Some of our products are still in prototype phase and might never be operational
products

[t is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

The Convertible Promissory Notes have no rights to vote until the date of maturity
The Convertible Promissory Notes have no voting rights. This means you are trusting
in management discretion. You will also hold these non-voting securities as a
minority holder. Therefore, you will have no say in the day-to-day operation of the
Company and must trust the management of the Company to make good business
decisions that grow your investment. Holders of our outstanding Preferred Stock have
liquidation preferences over holders of Common Stock, including the Common Stock
being offered in this offering. This liquidation preferences is paid if the amount a
holder of Preferred Stock would receive under the liquidation preference in greater
than the amount such holder would have received if such holder’s shares of Preferred
Stock had been converted to Common Stock immediately prior to the liquidation
event. If a liquidation event, including a sale of our company, were to occur then first
all creditors and Preferred Stockholder of the Company will be paid out. If there is any
cash remaining, then the Common stockholders will be paid.

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 face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

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.

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 Learnt Corporation. 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 Learnt Corporation
could harm our reputation and materially negatively impact our financial condition
and business.

Risk Factors Relating to Our Business and Industry

We may not be able to continue to attract students to enroll in our programs or retain
our existing students. As a result, our net revenue may decline and we may not be able
to achieve or maintain profitability. The success of our business largely depends on
our ability to attract new students and retain existing students as well as the amount
of course fees our students are willing to pay, which in turn depends on a variety of
factors. These factors include our ability to refine our personalized service model,
improve our services, develop new programs and enhance existing programs to
respond to changes in market trends and student demands, expand our geographic
reach, manage our growth while maintaining the consistency of our service quality,
effectively market our programs to a broader base of prospective students and respond
to competitive pressures. If we are unable to continue to attract students to enroll in
our programs or retain existing students without a significant decrease in course fees
or a significant increase in selling and marketing expenses, our net revenue may
decline, and we may not be able to achieve or maintain profitability, either of which
could result in a material adverse effect on our business, results of operations and
financial condition. We may not be able to continue to attract and retain qualified
service professionals. As a result, we may not be able to maintain consistent service
quality throughout our service network, and our brand, business and results of
operations may be materially and adversely affected. Most of our tutoring courses are
delivered by instructors who have other careers and work with us on a contractual
basis. If these instructors choose to, or are forced to, discontinue their employment
relationship with us to comply with their employment contracts or relevant local
regulations, we will need to seek new instructors to replace them. We cannot assure




you we will be able to find replacements at a reasonable cost on a timely basis, if at
all. In addition, we may not be able to hire and retain enough qualified service
professionals to keep pace with our anticipated growth at acceptable costs and on a
timely basis while maintaining consistency in the quality of our services across our
learning network. Shortages of qualified service professionals, actual or perceived
decreases in the quality of our services or increases in recruiting, compensation or
retention costs in one or more of our current or future markets may impede our
expansion efforts and may have a material adverse effect on our business prospects
and results of operations. Our history of offering personalized tutoring services may
not serve as an adequate basis for evaluating our future prospects, financial condition
and results of operations. Although our founders were in the educational service
business since as early as 2008, we only started our personalized tutoring services in
2013 and have experienced significant growth only since 2017. Our limited operating
history may not provide a meaningful basis on which to evaluate our business. We
expect that both our cost and our operating expenses will increase as we continue our
business expansions and that we may face difficulties achieving or maintaining
profitability. Any failure to realize anticipated revenue growth could result in
operating losses, and we cannot assure you that we will achieve or maintain
profitability or that we will not incur losses in the future. Thus, our limited operating
history may not provide you with a sufficient basis upon which to evaluate our future
prospects, financial condition and results of operations. As a part of our growth
strategy, we intend to form strategic alliances and make selective complementary
acquisitions to help drive future growth. Our strategic alliances and acquisitions
involve substantial risks and uncertainties, including: sour ability to form strategic
alliances and identify and acquire targets in a cost-effective manner; sour ability to
obtain approval from relevant government authorities for the acquisitions and comply
with applicable rules and regulations for such acquisitions; sour ability to integrate
new operations, services and personnel; spotential ongoing financial obligations in
connection with alliances and acquisitions; spotential unforeseen or hidden liabilities,
including litigation claims or tax liabilities, associated with acquired entities; ethe
diversion of resources and management attention from our existing businesses;
«failure to achieve the intended revenues and other benefits expected from the
alliances and acquisitions; sour ability to generate sufficient revenues to offset the
costs and expenses of alliances and acquisitions; and spotential loss of, or harm to,
employee or customer relationships as a result of ownership changes. If any one or
more of these risks or uncertainties materialize or if any of the strategic objectives we
contemplated is not achieved, our strategic alliances and acquisitions may not be
beneficial to us and may have a material adverse effect on our business, financial
condition and results of operations. Our business depends on the strength of our
reputation and brand in the marketplace. We may not be able to attract new students
or to retain existing students if we cannot continue to protect, leverage and enhance
our reputation and brand successfully in the marketplace. Our operational and
financial performance and the successful growth of our business are highly dependent
on our reputation and market awareness of our "Learnt” and “Tutor the People”
brands. We believe maintaining and enhancing our reputation and our "Learnt” and
“Tutor the People” brands is critical to maintaining and enhancing our competitive



advantage and growing our business. The personalized tutoring services we offer
demands on us to maintain the quality of our services to ensure our reputation and
brand do not suffer from any actual or perceived deterioration regarding the quality of
our services. As we continue to grow in size, expand our services and extend our
geographical reach, maintaining the quality and consistency of our services may be
more difficult. Any alleged deterioration in the quality of our services or any negative
publicity about our services, regardless of its veracity, could harm our brand image
and have a material adverse effect on our business and results of operations. We face
significant competition in the services we offer and in each geographic market in
which we operate. If we fail to compete effectively, we may lose market share, and our
results of operations and financial condition may be materially adversely atfected. The
educational services market, particularly the tutoring sector, is rapidly evolving,
highly fragmented and intensely competitive. We expect competition in this sector to
persist and further intensify. We face competition from large market participants and
a number of smaller, mostly local and regional players. Moreover, competition is
particularly intense in some of the key geographic markets in which we operate, such
as New York City. We also face competition from many different companies which
focus on multiple areas related to our business and are able to cross-sell their services
across their business lines. These companies may be able to more quickly adapt to
changing technology, student preferences and market conditions in these markets
than us and may, therefore, have a competitive advantage over us. The increasing use
of the Internet and advances in Internet- and computer-related technologies are
eliminating geographic and cost-entry barriers to providing tutoring services. As a
result, many international companies that offer online test preparation and language
training courses may decide to expand their presence in the markets we service. Many
of these international companies have strong education brands, and students and
parents in our service areas may be attracted to these companies’ programs for the
perceived advantages these programs may offer. In addition, many smaller companies,
both domestic and international, are able to use the Internet to quickly and cost-
effectively offer their services to a large number of students with less capital
expenditure than previously required. Competition could result in loss of market share
and revenues, higher expenses and lower profit margins; it could also limit our future
growth. A number of our current and potential future competitors may have greater
financial and other resources than we do. These competitors may be able to devote
greater resources than we can to the development, promotion and sale of their
services and products and respond more quickly than we can to changes in student
needs, testing materials, admissions standards or new technologies. They also
compete with us in recruiting for qualified service and management professionals and
may attempt to solicit our employees. In response to competition, we may have to
reduce course fees or increase spending in order to retain or attract students or to
pursue new market opportunities. We may also have to incur additional recruiting,
compensation and retention expenses in order to attract and retain service
professionals and management personnel. We cannot assure you that we will be able
to compete successfully against current and future competitors. If we are unable to
maintain our competitive position or otherwise respond to competitive pressures in a
timely and effective manner, we may lose market share and our results of operations



and financial condition may be materially and adversely affected. We face risks related
to severe weather conditions, natural disasters, health epidemics and other similar
events, any of which could result in a reduction in revenues. Our business could be
disrupted or otherwise adversely affected by severe weather conditions, such as snow,
storm or hurricane, natural disasters, such as earthquakes, health epidemics, such as
COVID-19 or severe acute respiratory syndrome, and other similar events. The
occurrence of any such event could result in reduced attendance of lessons either in
person or online, and could severely disrupt our business operations and adversely
affect our results of operations and financial condition. Our business depends on the
continuing efforts of our senior management team, local management teams and
other key personnel, and our business may be harmed if we lose their services. Our
future success depends heavily upon the continuing services of the members of our
senior management team. If one or more members of our senior management team or
a substantial number of the members of our local management teams are unable or
unwilling to continue in their present positions, we may not be able to replace them
easily, if at all. Our business may be disrupted, and our financial condition and results
of operations may be materially If we are not able to continually enhance our services
and adapt them to rapid pedagogical innovations and evolving student needs and
preferences, we may lose market share, and our business could be adversely affected.
Our services and customer satisfaction are vital to the success of our business. The
market for such services is characterized by rapid pedagogical innovations and
evolving user preferences. We must quickly identify areas for improvement and
enhance our services to adapt to any pedagogical innovation, changes in curriculum
and evolving student needs and preferences. We may not be able to adapt our planned
supplementary online service offerings and other services in a timely and cost-
effective manner. If improvements to our services are delayed or are not aligned with
market expectations, needs or preferences, we may lose market share, and our
business could be materially and adversely affected. If we fail to successfully develop
and introduce new services in time, our competitive position and ability to generate
revenue could be harmed. Our future success depends in part on our ability to develop
new services. The planned timing or introduction of new services is subject to risks
and uncertainties. Actual timing may differ materially from original plans. Unexpected
technical, operational or other problems could delay or prevent the introduction of
one or more of our new services. Moreover, we cannot assure you that any of our new
services will achieve widespread market acceptance or generate incremental revenue.
If our efforts to develop, market and sell new services to the market are not successful,
our financial position, results of operations and cash flows could be materially and
adversely affected. Failure to adequately and promptly respond to changes in
curriculum, testing materials and standards or the current assessment and testing
systems and admission standards could cause our services and products to be less
attractive to our students. There are continuous changes in the focus of the subjects
and questions tested in high school and college entrance exams and the format of the
tests and the manner in which the tests are administered. These changes require us to
continually update and enhance our curriculum, test preparation materials and
teaching methods. Any inability to track and respond to these changes in a timely and
cost-effective manner would make our services and products less attractive to




students, which may materially and adversely affect our reputation and ability to
continue to attract students without a significant decrease in course fees.



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
Andrew Nimmich {1,950,000 Class F Common Stock [49.87
Eliza Nimmich 1,950,000 Class F Common Stock |49.87

The Company's Securities

The Company has authorized Class A Common Stock, Class F Common Stock, and
Convertible Promissory Note - Series 2020 - CF.

Class A Common Stock

The amount of security authorized is 6,000,000 with a total of 100,000 outstanding.
Voting Rights

1 vote per share
Material Rights

There are no material rights associated with Class A Common Stock.
Class F Common Stock

The amount of security authorized is 4,000,000 with a total of 3,900,000 outstanding.
Voting Rights

10 votes per share
Material Rights

Conversion of Class F Common Stock.

(a) Optional Conversion. Each share of Class F Common Stock shall be convertible into
one (1) fully paid and nonassessable share of Class A Common Stock at the option of
the holder thereof at any time upon written notice to the transfer agent of the
Corporation.

(b) Automatic Conversion upon Transfer. Each share of Class F Common Stock shall
automatically, without any further action, convert into one (1) fully paid and
nonassessable share of Class A Common Stock upon (i) the Transfer of such share or
(i1) the death of the Class F Stockholder of record with respect thereto; provided,
however, that a Transfer of Class F Common Stock by a Class F Stockholder for bona



fide tax and estate planning purposes shall not result in the automatic conversion of
such Class F Common Stock.

Convertible Promissory Note - Series 2020 - CF

The security will convert into Class a common stock and the terms of the Convertible
Promissory Note - Series 2020 - CF are outlined below:

Amount outstanding: $0.00

Maturity Date: July 01, 2022

Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: $9,000,000.00

Conversion Trigger: $1,000,0000 Qualified Equity Financing

Material Rights
Conversion; Repayment Premium Upon Sale of the Company.

(a) In the event that the Company issues and sells shares of its Class A Common Stock
to investors (the “Equity Investors”) on or before the date of the repayment in full of
this Note in a transaction or series of transactions pursuant to which the Company
1ssues and sells shares of its Class A Common Stock resulting in gross proceeds to the
Company of at least $1,000,000.00 (excluding the conversion of the Notes and any
other debt) (a “Qualified Financing”), then it converts into Class A Common Stock at
conversion price equal to the lesser of (i) 80% of the per share price paid by the
Investors or (ii) the price equal to the quotient of 9,000,000.00 divided by the
ageregate number of outstanding common shares of the Company as of immediately
prior to the initial closing of the Qualified Financing (assuming full conversion or
exercise of all convertible and exercisable securities then outstanding other than the
Notes.)

(b) If the conversion of the Note would result in the issuance of a fractional share, the
Company shall, in lieu of issuance of any fractional share, pay the Investor otherwise
entitled to such fraction a sum in cash equal to the product resulting from multiplying
the then current fair market value of one share of the class and series of capital stock
into which this Note has converted by such fraction.

(c) Notwithstanding any provision of this Note to the contrary, if the Company
consummates a Sale of the Company (as defined below) prior to the conversion or
repayment in full of this Note, then (i) the Company will give the Investor at least 15
days prior written notice of the anticipated closing date of such Sale of the Company
and (ii) at the closing of such Sale of the Company, in full satisfaction of the
Company’s obligations under this Note, the Company will pay to the Investor an
aggregate amount equal to the greater of (a) the aggregate amount of the principal
and all unaccrued and unpaid interest under this Note or (b) the amount the Investor
would have been entitled to receive in connection with such Sale of the Company if
the aggregate amount of principal and interest then outstanding under this Note had



been converted into shares of Class A Common Stock of the Company pursuant to
Section 3(a) immediately prior to the closing of such Sale of the Company.

(d) For the purposes of this Note: “Sale of the Company” shall mean (i) any
consolidation or merger of the Company with or into any other corporation or other
entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the stockholders of the Company
immediately prior to such consolidation, merger or reorganization, continue to hold
at least a majority of the voting power of the surviving entity in substantially the same
proportions (or, if the surviving entity is a wholly owned subsidiary, its parent)
immediately after such consolidation, merger or reorganization; (ii) any transaction or
series of related transactions to which the Company is a party in which in excess of
50% of the Company’s voting power is transferred; provided, however, that a Sale of
the Company shall not include any transaction or series of transactions principally for
bona fide equity financing purposes in which cash is received by the Company or any
successor or indebtedness of the Company is cancelled or converted or a combination
thereof; or (iii) a sale, lease, exclusive license or other disposition of all or
substantially all of the assets of the Company.

Maturity.

Unless this Note has been previously converted in accordance with the terms of this
Note, the entire outstanding principal balance and all unpaid accrued interest shall
automatically be converted into Common Stock at a price per security equal to the
quotient of $9,000,000.00 divided by the aggregate number of outstanding common
shares of the Company as of immediately prior to the conversion of these Notes
(assuming full conversion or exercise of all convertible and exercisable securities then
outstanding other than the Notes) as soon a reasonably practicable following the
Maturity Date.

What it means to be a minority holder

As a minority holder of a convertible note of the company, you will have no voting
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 a year, the securities can only be resold:
¢ [nanIPO;
¢ 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:

¢ Name: Class F Common Stock
Type of security sold: Equity
Final amount sold: $20.00
Number of Securities Sold: 3,900,000
Use of proceeds: Founder's stock issuance.
Date: April 20, 2020
Offering exemption relied upon: Section 4(a)(2)

¢ Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $1.00
Number of Securities Sold: 100,000
Use of proceeds: Founder's stock issuance.
Date: April 20, 2020
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:

Results of operations

The following discussion is based on our unaudited operating data in related to Learnt
Corporation and its subsidiary, Tutor the People, which has been in operation for the
preceding two fiscal years.

Year ended December 31, 2018 compared to year ended December 31, 2017
Revenue:

Our revenue for fiscal year 2018 was $276,802, about a 279% increase compared to the
fiscal year 2017 revenue of $72,981. This growth is attributable to scaling our
profitable digital marketing channels for our existing test preparation products in
addition to increasing the number of test preparation products we offer. This resulted
in an increased capture of exam prep market share.

Returns, Allowances, and Cost of Goods Sold:

For the company, Cost of Goods Sold is defined as the payment of contractor tutors in
addition to study materials purchased for tutors and students included with test prep
packages. Cost of goods sold in 2018 was $75,751, an increase from $53,585 in fiscal
year 2017.

Our tutoring and test prep is sold in bulk hourly packages. Students are able to receive
refunds for unused hours remaining in their packages. Returns and allowances

represents the total cost of refunding students for their unused tutoring hours in 2018
and 2019

Note, this expense was previously included in the Cost of Goods Sold category, but
these expenses were removed and more appropriately labeled as "Returns and
Allowances" starting in 2018.

Gross margins:



2018 gross profit increased by $89,440 ($140,255) from the 2017 gross profit $50,815.
Gross margins as a percentage of revenues decreased from 70% in 2017 to 51% in 2018
due to increasing tutor pay and including additional materials in our study packages.
This decision was made to improve our value proposition for tutors and students in
order to drive increasing revenues.

Operating Expenses:

The Company’s operating expenses consist of mainly Contractors & Legal Services,
Advertising and Marketing, and General & Administrative (for a detailed breakdown,
please see the statement of operations). Our expenses increased $46,972 to $104,054
in 2018. This increase was namely due to increased investment in marketing and
selling our products in addition to the other variable cost increases associated with
our growth in revenues.

Other Expenses:

The only "other expense"” the company has listed that does not contribute to our
operating margin are the expenses associated with our Learnt platform software
development which the company invested a total of $86,309 from 2017-2018 ($46,289
in 2017, $40,019 in 2018). Despite investing heavily in research and development of
our yet to be monetized, flagship software product, we have still maintained healthy
growth.

Year ended December 31, 2019 compared to year ended December 31, 2018

The following discussion is based on our unaudited operating data.
Revenue:

2019 was a very successful year for the Company as we continued to gain momentum
in sales. Our revenue for fiscal year 2019 was $437,345 about a 58% increase compared
to fiscal year 2018 revenue of $276,802. We believe this growth is due to our continued
development and refinement of our product to better meet the needs of both our
tutors and students along with our aggressive marketing efforts.

Returns, Allowances, and Cost of Goods Sold:

Cost of goods sold were $127,069 in fiscal year 2019, up approximately $51,318 from
2018’s cost of goods sold from $75,751 in fiscal year 2018. Cost of goods sold as a
percentage of total revenue remained stable comparing 2018 to 2019 (27% in 2018,
29% in 2019). This data suggests that the increase in Cost of Good Sold was driven
primarily by the nearly 58% increase in revenues in 2019 compared to 2018. Increased
payment to tutors as well as increased cost in materials was necessary to support our
revenues during a period of high growth.

Returns and allowances expectedly increased with our increase in revenues from 2018
to 2019 from $71,347 to $105,062. Returns and allowances as a percentage of revenue
was 26% 2018 and 24% in 2019 indicating that our students are utilizing more of their



tutoring hours and requesting fewer refunds for unused hours.
Gross margins:

Our gross profit in 2019 is $224,760 up from a 2018 gross profit of $140,255, an
increase of over $80,000. Our gross margins as a percentage of revenue remained
stable at 51% in 2019 compared to 2018. Given the stability in our gross margins as a
percentage of revenue, the increase in gross profit can be primarily attributed to the
increase in revenues experienced in 2019.

Operating Expenses:

2019 operating expenses were $160,469 up $56,415 from operating expenses of
$104,054 in 2018. This resulted a net operating income that was 9% of total revenue in
2018 and 10% of total revenue in 2019. We attribute this increase in net operating
income relative to gross income to increased investment in third party software
(labeled "Office Supplies & Software") that reduced our cost to acquire a student.

Other Expenses:

The only "other expense" the company has listed that does not contribute to our
operating margin are the expenses associated with our Learnt platform software
development which the company invested a total of $76,382 from 2018-2019 ($40,019
in 2018, $36,362 in 2019). Despite investing heavily in research and development of
our yet to be monetized, flagship software product, we have still maintained healthy
growth.

Historical results and cash flows:

In summary, the growth we have seen historically is a great reflection of how our
business will continue to grow in the future. The areas that have been the most cash
flow intensive are advertising along with the development of our new software
product. The Company's financials relate to Learnt Corporation's wholly owned
subsidiary, Tutor the People, which is not one aspect to the Learnt platform and
brand. Due to this, we believe we will continue to expand our reach as we launch
additional programs.

In the past, the cash needed was generated through a combination of owner's equity
along with revenues. Owner's equity was more to get the business started and expand
the business (through increased advertising) rather than to cover losses.

Liquidity and Capital Resources

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

Founder's loan: Can provide up to an estimated $50,000 as needed in case of cash
emergencies.



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?)

These funds are not critical to our company operations. We are a cash flow and net
income positive company. Our capital resources are the revenues of the business as
well as owner's investment (in the past- as needed).

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?)

Currently, the company is cash flow positive and therefore will be utilizing these
additional funds to grow rather than to cover losses. If fully funded, the funds from
this campaign will make up the majority of the funds the company has.

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

As we are net income and cash flow positive, we will be able to operate the Company
without the additional funds. Most of our expenses are variable and, therefore, only
are incurred when we generate revenues. We plan to primarily use these funds to scale
existing marketing/revenue channels thus we plan to be able to operate the company
indefinitely at this point.

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

As we are net income and cash flow positive, we will be able to operate the Company
without the additional funds. Most of our expenses are variable and therefore, only are
incurred when we generate revenues. We plan to mainly use our funds to expand both
our marketing and product offerings thus we plan to be able to operate the company
indefinitely at this point.

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

The company has contemplated future capital raising and currently plans on
potentially raising a series A round after our seed round.

Indebtedness



e Creditor: American Express (Business Credit Card)
Amount Owed: $3,109.22
Interest Rate: 2.3%
Maturity Date: July 12, 2020

e Creditor: American Express (Business Credit)
Amount Owed: $32,939.71
Interest Rate: 0.0%
Maturity Date: January 01, 2023

e Creditor: Capital One (Business Credit)
Amount Owed: $11,007.08
Interest Rate: 0.0%
Maturity Date: January 17, 2023

e Creditor: Chase Bank (Business Credit)
Amount Owed: $10,252.22
Interest Rate: 1.0%
Maturity Date: January 01, 2023

e Creditor: Stripe, Inc. (Working Capital Loan)
Amount Owed: $7,647.11
Interest Rate: 10.0%
Maturity Date: January 01, 2023

e Creditor: PayPal, Inc.
Amount Owed: $17,596.34
Interest Rate: 11.8%
Maturity Date: January 01, 2023

Related Party Transactions

Valuation

Valuation Cap: $9,000,000.00

Valuation Cap Details: Our valuation cap was selected by taking two main factors into
consideration: 1. The average seed round pre-money valuation across the US 2. A peer
group valuation comparison set that looks at revenue trading multiples. The average
seed round post money valuation in the US in 2019 was $8.5M. Successful companies
that obtained goals and went on to raise a seed plus or series A round had an average
post money valuation of $22M. This led us to choose a $9M valuation cap and a 20%
discount. If Learnt continues to be successful it would likely strive to raise a Series A
between $15-$20M valuation. The $9M valuation was further supported by looking at
the peer group multiple of companies including Chegg trading at an average over the



past 5-years of 12.1x multiple on revenue. Learnt's wholly owned subsidiary, Tutor the
People, ended 2019 with $437,345 in total income. If we use the average multiple of
the peer group Learnt would be valued at $5.2M. Understanding this means that Learnt
would need to be at $743,801 in annual income to justify the $9M valuation cap.
Learnt is forecasted to surpass this mark in CY 20 with forecasted income of $1.04M

CYZ20E.

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 Marketing
96.5%
The marketing budget will first and foremost be dedicated to scaling our existing
profitable channels for our test prep offering. Once we have maximized profit
from these battle-tested channels, we will invest funds from our marketing
budget into giving our new software platform a blockbuster media launch.

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
50.0%
The marketing budget will first and foremost be dedicated to scaling our existing
profitable channels for our test prep offering. Once we have maximized profit
from these battle-tested channels, we will invest funds from our marketing
budget into giving our new software platform a blockbuster media launch.

e Research & Development
30.0%
We plan to use 30% of our funds to accelerate our go-to-market for our software
platform. After we go-to-market, we will use the remainder of the funds to
develop other lucrative products in the ed-tech market using our existing IP and

innovating the industry.

e (Company Employment
10.0%
We will allocate 10% of the funds as needed, and/or the income created from our
investment in our marketing and our product creation to the procurement of top
talent.



e Working Capital
6.5%
The remainder of the capital will be saved for covering any possible working
capital budget shortfalls.

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 https://learnt.io
(learnt.io/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/learnt



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 Learnt
Corporation

[See attached]
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT

August 4, 2020

To: Tutor the People, LLC
Attn: Andrew Nimmich

Re: 2018 and 2019 Financial Statement Review for Tutor the People, LLC

We have reviewed the accompanying financial statements of Tutor the People, LLC (the
“Company’’), which comprise the comparative balance sheets as of December 31, 2018 and 2019
and the related comparative statements of income, equity, and cash flows for the periods of
January 1, 2018 through December 31, 2019, with 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 1s substantially limited in scope compared
to an audit, the objective of which 1s 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 1s 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 for them to be in accordance with accounting principles
generally accepted in the United States of America.

Sincerely,

A B
=

Kyle W. Fronk, CPA

Allen Fisher & Fronk CPAs
301 Adelia Street
Middletown, PA 17057



Tutor the People, LLC
Comparative Balance Sheet
For the Years Ending December 31, 2018 and 2019

2018 2019
ASSETS
Current Assets
Cash $ 3,994 9.547
Accounts receivable 531 100
Total current assets 4,525 9,647
TOTAL ASSETS 4,525 9,647
LIABILITIES
Current Liabilities
Credit cards payable 63,930 62,939
Total current liabilities 63,930 62,939
Long-Term Liabilities
Working Capital Loan - 13,332
Total long-term liabilities - 13,332
TOTAL LIABILITIES 63,930 76,271
STOCKHOLDERS' EQUITY
Owner's Equity 3,757 (31,390)
Retained Earnings (59,344) (63,163)
Net Income (3,818) 27.929
TOTAL STOCKHOLDERS' EQUITY (59,405) (66,624)
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 4525 % 9,647

*See Independent Accountants Review Report and Notes to the Financial Statements



Tutor the People, LLC
Comparative Income Statement
For the Years Ending December 31, 2018 and 2019

REVENUES
Course mncome
Other income

COST OF GOODS SOLD
Contractor pay and course materials
Returns and allowances (refunds for unused hours)

TOTAL COST OF GOODS SOLD
GROSS PROFIT

EXPENSES
Advertising and marketing
Bank charges and fees
Car and truck
Contractors
Credit card fees
Insurance
Interest paid
Legal and professional services
Meals and entertainment
Miscellaneous other
Office supplies and software
Other business expenses
Recruitment
Rent and lease
Reserve hold
Software development
Scholarships
Taxes and licenses
Travel
True tutor payment
Utilities

TOTAL EXPENSES

NET INCOME

2018 2019

276,802 % 437,345
10,551 19,546
287,353 456,891
75,751 127,069
71,347 105,062
147,098 232,131
140,255 224,760
34,025 63,517
16,318 14,350
1,973 1,355
8,140 19,020
3,794 3,354
2,721 2,476
1,510 9,028
10,091 9,412
3,207 2,774
4,386 8,186
10,655 19,453

2,157 -
2,067 960
270 1,970
- 876
40,019 36,362
1,000 1,000
- 32
1,667 498
- 1,246
73 962
144,073 196,831

*See Independent Accountants Review Report and Notes to the Financial Statements

$ (3.818) § 27,929



Tutor the People, LLC
Statement of Stockholders' Equity (Deficit)
For the Years Ending December 31, 2018 and 2019

Total
Owner Stockholders'
Contributions/ Accumulated Equity
Distributions Deficit (Deficit)

Balance as of January 1, 2018 5 - $ (59,344) § (59,344)
Net Income (Loss) 3,757 (3,818) (61)
Balance as of January 1, 2019 5 3,757 $ (63,162) § (59,405)
Net Income (Loss) (35,147) 27,929 (7,218)

Balance as of December 31, 2019 $ (31,390) §  (35,233) _§ (66,623)

*See Independent Accountants Review Report and Notes to the Financial Statements



Tutor the People, LL.C
Comparative Statement of Cash Flows
For the Years Ending December 31, 2018 and 2019

CASH FLOW FROM OPERATING ACTIVITES

Net income (loss)

Changes in operating assets and habilities:

(Increase) decrease in accounts receivable

Increase (decrease) in credit cards payable
Net cash used in operating activities

CASH FLOW FROM FINANCING ACTIVITIES
Stripe working capital loan
Owner's Equity
Net cash provided in investing activities

Net change in cash and cash equivalents

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

*See Independent Accountants Review Report and Notes to the Financial Statements

2018 2019
(3.818) $ 27.929
(531) 431
2437 (991)
(1,912) 27.369
i 13,332
5.906 (35.148)
5.906 (21.816)
3.994 5.553
i 3,994
3.994 ' $ 9.547



TUTOR THE PEOPLE, LLC
Notes to the Financial Statements
For the Year Ended December 31, 2018 and 2019

Note 1 — Nature of Activity and Significant Accounting Policies

Nature of Activity

TUTOR THE PEOPLE, LLC (which may be referred to as the “Company”, “we,” “us,” or
“our”) 1s a limited liability company which formed on February 20, 2013 ("Inception") in the
State of New York. The Company's headquarters 1s located in New York, New York.

The Company i1s an instant tutoring education platform. We match students and tutors who can
message, exchange files, schedule meetings, and have live or scheduled sessions via an
interactive virtual learning video chat environment. Students can search and find vetted and
verified tutors through a system that involves background checks, video-recorded interviews, and
careful subject verification.

Summary of Significant Accounting Policies

This summary of the Company’s significant accounting policies is presented to assist the reader
in interpreting the financial statements. The policies are considered essential and should be read
in conjunction with the financial statements.

A. Basis of Presentation and Accounting Method

The financial statements have been prepared on the accrual basis of accounting in

accordance with generally accepted accounting principles in the United State of America
(“US GAAP”).

B. Use of Estimates

The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make
estimates and assumptions that affect the amounts reported in the financial statements and
accompanying notes. Although these estimates are based on management’s knowledge of
current events and actions 1t may undertake in the future, they may ultimately differ from
actual results.

Significant estimates inherent in the preparation of the accompanying financial
statements include valuation of provision for refunds and chargebacks, equity
transactions and contingencies.

C. Risks and Uncertainties

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 1n 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 1n 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, 2018, and 2019, cash and
cash equivalents were $3,994 and $9,547, respectively.

Fair Value Measurements

Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the
asset or liability in an orderly transaction between market participants as of the
measurement date. Applicable accounting guidance provides an established hierarchy for
inputs used in measuring fair value that maximizes the use of observable inputs and
minimizes the use of unobservable nputs by requiring that the most observable mputs be
used when available. Observable inputs are inputs that market participants would use in
valuing the asset or liability and are developed based on market data obtained from
sources independent of the Company. Unobservable inputs are inputs that reflect the
Company’s assumptions about the factors that market participants would use in valuing
the asset or liability. There are three levels of inputs that may be used to measure fair
value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for
identical assets or liabilities in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the
marketplace.

Level 3 - Unobservable inputs which are supported by little or no market
activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs
and minimize the use of unobservable inputs when measuring fair value. Fair-value
estimates discussed herein are based upon certain market assumptions and pertinent
information available to management as of December 31, 2018 and 2019. The respective
carrying value of certain on-balance-sheet financial instruments approximated their fair
values.



G. Income taxes
The Company 1s taxed as a Limited Liability Company (LLC). Under these provisions,
the Company does not pay federal corporate income taxes on its taxable income. Instead,
the shareholders are liable for individual federal and state income taxes on their
respective shares of the Company’s taxable income. The Company will pay state income
taxes at reduced rates. The Company has filed all its tax returns from inception through
December 31, 2019, 1s not yet subject to tax examination by the Internal Revenue Service
or state regulatory agencies.

H. Revenue and Revenue Recognition

The Company recognizes revenue from sale of its services when (a) persuasive evidence
that an agreement exists; (b) the service has been performed; (¢) the prices are fixed and
determinable and not subject to refund or adjustment; and (d) collection of the amounts
due is reasonably assured.

Note 2 — Debt

The Company has a $12,500 working capital line of credit initiated on December 20, 2019. The
line of credit was obtained for a one-time fee of $1,250 from Stripe Capital. The business also
has outstanding credit card debt due to three different credit agencies. Balances and APR details
are as follows:

Current Liabilities APR 2018 2019
American Express 3.99% 41,937 42.070
Capital One 14.15% 9,596 10,710
Chase 20.49% 10,379 10,159
Total 61,912 62,939
Long Term Liabilities 2018 2019
Stripe Line of Credit - 1,332
Total - 1,332

Note 3 — Commitments and Contingencies

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



Note 4 — Members’ Equity
LLC Units

As of December 31, 2019, the ownership percentages of the members were as tollows:

Shareholder Name Ownership Split
Andrew Nimmich 48.75%
Eliza Nimmuch 48.75%
Zach Silvertson 1.25%
David Warnock 1.25%
100%

Note 9 — Subsequent Events

On April 20, 2020, Tutor the People, LLC. converted to Learnt Corporation, a Delaware C
Corporation. Learnt Corporation is authorized to issue a total of 10,000,000, Common Stock at a
par value of $0.0001. The Common Stock consists of 6,000,000 shares of Class A Common
Stock, and 4,000,000 of Class F Common Stock. The current cap of Learnt corporation as a
result of the 1ssuance of these shares to members of Tutor the People LLC 1s as below:

Class A Common Class F Common Captital
Shareholder Name Stock Stock Ownership Split ~ Committed
Andrew Nimmich - 1,950,000 48.75% $ 20
Eliza Nimmich - 1,950,000 48.75% 20
Zach Silvertson 50,000 - 1.25% 1
David Warnock 50,000 - 1.25% |
Total 100,000 3,900,000 100% $ 42

Management’s Evaluation

Management has evaluated subsequent events through August 4, 2020, the date the financial
statements were available to be 1ssued. Based on this evaluation, no additional material events
were 1dentified which require adjustment or disclosure in the financial statements.



TUTOR THE PEOPLE, LLC

August 4, 2020
To Allen Fisher & Fronk CPAs,

We are providing this letter in connection with your review of the financial statements of Tutor the People
LLC, which comprise the balance sheet as of December 31, 2018 and 2019, and the related statements of
income, retained earnings, and cash flows for the period of January 1, 2018 through December 31, 2019
and the related notes to the financial statements, for the purpose of expressing an opinion as to whether
the financial statements present fairly, in all material respects, the financial position results of operations,
and cash flows of Tutor the People, LLC in conformity with accounting principles generally accepted in

the United States of America (U.S. GAAP).

We confirm that we are responsible for the fair presentation in the financial statements of financial
position, results of operations, and cash flows in conformity with generally accepted accounting
principles.

Certain representations in this letter are described as being limited to matters that are material. Items are
considered material, regardless of size, if they involve an omission or misstatement of accounting
information that, in the light of surrounding circumstances, makes it probable that the judgment of a
reasonable person relying on the information would be changed or influenced by the omission or
misstatement.

We confirm, to the best of our knowledge and belief, as of August 4, 2020, the following representations
made to you during your review.

Financial Statements
1) The financial statements referred to above are fairly presented in conformity with accounting principles
generally accepted in the United States of America.

2) We acknowledge our responsibility for 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.

3) We acknowledge our responsibility for the design, implementation, and maintenance of internal control
to prevent and detect fraud.

4) Significant assumptions we used 1n making accounting estimates, including those measured at fair
value, are reasonable.

5) Related-party relationships and transactions have been appropriately accounted for and disclosed 1n
accordance with U.S. GAAP.

6) All events subsequent to the date of the financial statements and for which U.S. GAAP requires
adjustment or disclosure have been adjusted or disclosed.

7) The effects of uncorrected misstatements are immaterial, both individually and in the aggregate, to the
financial statements as a whole.



8) The effects of all known actual or possible litigation, claims, and assessments have been accounted for
and disclosed 1n accordance with U.S. GAAP.

9) Material concentrations have been properly disclosed in accordance with U.S. GAAP.

10) Guarantees, whether written or oral, under which the Company is contingently liable, have been
properly recorded or disclosed in accordance with U.S. GAAP.

Information Provided

1) We have provided you with:
a) Access to all information, of which we are aware, that 1s relevant to the preparation and fair
presentation of the financial statements, such as records, documentation, and other matters.
b) Additional information that you have requested from us for the purpose of the review.
¢) Unrestr