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Mame of issuer.

Learnie Inc.

Legal status of issuer:
Farm: Other
Other (specify):  Public Benefit Corporatien
Jurisdiction of Incorporation/Qrganization. UT

Date of nrganization  6/23/2020

Physical address of issuer:

705 Matterhorn Dr.
Park City UT 840098

‘Wabsite of [ssuar:

http:#mylearnle.com

Mame of intermediary through which the offering will be conducted:

Wefunder Partal LLC

CiK number of intarmediary:

O0MGT0254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermadiary:

283503

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

6.5% of the offering amount upon a successful fundraise, and be entitled to

reimbursement for out-of-pocket third party expenses it pays or Incurs on behalf
of the Issuer in connection with the effering.

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

Mo

Type of security offerad:

[J Commen Stock
[ Preferred Stock
[J] Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price

$1.00000

Method for determining price:

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

Target offering amount:

$50,000.00

Oversubscriptions accepted

Yes
O nNe

If yes, disclose how oversubscriptions will be allocated:

[] Pro-rata basis
[] First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated

As determined by the issuer



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

$1000,000.00

Deadlime to reach the target offaring amount:
4/30/2022
MNOTE: 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,
i will be lled and committed funds will be returned.

Current number of emplayeas:

3
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $0.00 30.00
Cash & Cash Equivalents: £0.00 £0.00
Acceunts Receivalble. £0.00 $0.00
Short-tenm Debt: $0.00 $0.00
Lang-term Debt: $0.00 30,00
Revenues/Sales $0.00 $0.00
Cost of Gasds Sold: 50.00 $0.00
Taxes Paid, $0.00 5000
Net Income ($20,275.00) $0.00

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

AL AK AZ AR, CA. GO, CT. DE. DC. FL. GA. HI, IB, IL, IN. 1A, K5, KY. LA, ME, MD.
MA, Ml MN, M5, MO, MT, NE. NV, NH, NJ. NM, NY, NC, ND. OH, OK. OR. PA,. RI. 5C,
SD.TH, TX, UT, WT. WA, WA WY W1, WY B5, GU. PR, VI. 1V

Offering Statement

Respond to each question in sach paragraph of this part. Set forth sach question and
any notes, but not any instructions thereto, in their entirety. If diselosure in
response to any question is responsive 1o one or more other gquestions, it is not
necessary to repeat the disclosure. If a question or series of guestions is
inapplicable or the response is available elsawhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive diselosure, or omit the

question ar series of questions.

Be very careful and precise in answering all questions. Give full and complete
answaers so that they are not misleading under the rircumstances involved. Do not
dizeuss any future perlormance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future. If
any answer requiring significant information is materially inaceurste, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name af issuer

Learnie Inc.
COMPANY ELIGIBILITY

2. Check this box to certify that all of the follewing statements are true for the issuer.

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

Mot subject to the requirement to file reports pursuant to Section 13 or Section
15{d} of the Securities Exchange Act of 1934,

Mot an investment company registerad or required to be registered under the
Investment Company Act of 1940.

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

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

Mot a development stage company that {a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentifisd company or companias.

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

3. Has the [ssuer or any of its pradecessers praviously failed to comply with the ongoing
raporting requirements of Rule 202 of Regulation Crowdfunding?

[]Yes

DIRECTORS OF THE COMPANY

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

Main Year Joined as
Diractor Erinclgel Occupation Employer Director
Pete Mastin CEQ Learnie Inc. z021

Michael LeFort Head of Impact  Learnie Inc. 2021



Bill Mastin Head of Sales Topia Ine. 2020

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

OFFICERS OF THE COMPANY

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

Officet Positions Held Yeat Joined
Pete Mastin Prasident 201
Pete Mastin CEQ 2021

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

INSTRUCTION TO QUESTICON 5: For purposes of Hus Question §, the term officer means a president,
wire president. secrerary, treasurer or principal finencial officer, comprraller or principal accounting
officer, and any person that routinely performing similar functiors.

PRINCIPAL SECURITY HOLDERS

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

No. and Class % of voling Fower
Mame af Helder of Securities Now Held Pricr te Offering
Bill Mastin 0000000 Shares 3704

INSTRUCTION TO QUESTION 6: The abon
mare than 120 days prior to the date of filing of thiz affering starement,

nfarmarion must be provided as of o date that is ro

To caleulate total voring power, include all securities for which the perzon directly or indirectly has

or shares the voting power, which includes the power o vote or fo direct the voting of such securities

If the person has the night to acquire vofing power of such securtties withir 60 diys, including

thraugh the exercise of any option. warrant or right. the corversion of a security, or other
arrangement, or if securtties are keld by @ member of the fanuly, through corporations or
partnerships, or otherwise in o manrer ther would allow a person ta direct or control the voting of the
securities (or share in such direction or cantrol — as, for example, o co-trustes) they should he

included as being “bereficially owned " You sho

Jd include an explanation of these circumstances in
lare outstanding voting
equify securities, mssume all autstanding opticns are exercised and all sutstanding converrible

al i ding opt d and all ding Ll

a footnote to the "Number of and Class of Securities Now Held.” To cal

securities converted

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer ta the
attached Appendix A, Business Deseription & Plan
IMNETRUCTION TO QUESTION 7: Wefunder will provade your company’s Wefunder profile as
appendix (Appendix A) to the Form £ in PDF format. The submission wi
“read more” links iz an un-collapsed format. All videos will be transeribed,

nclude all Q84 items and

This means thar ary infarmation provided in your Wefunder profile will be provided ro the SEC in

vesponse to this question. As a result, your company will be porentially finble for missiatements ard

omussions tn your profile under the Securities Act of I

which requires you to provide material
information related to your business and anticipated business plan. Pleaze review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does
nof emit any information that would cause the information included to be false or misleading.

RISK FACTORS

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

In making an investment decislon, Investors must rely on their ewn examinatioen 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 autheority. 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 decument or literature.

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

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

The biggest risk to Learnie is that we fail to get this technology to market in a
tirnely fashion. The key mitigating element of that go-te-market is this fund
raising activity.

Currently all founders are part time as there is minimal revenue. As that changes
we all plan to become full-time employees,

User Generated Community Micro-learning is a new concept and adoption will be
highly dependent on finding early adopters that understand our vision.

We are in the process of getting our B-Corp Status. While early signs are very
positive that we will easily be approved there is the risk that we de nat.

Qur GTM Identifies various verticals that we feel are perfect fits for community
micro-learning. However there s a risk that those verticals for various reasons are
not the best hame for this technology.

Operating costs may be unpredictable: Taxes, Costs of scaling/expansion, ete..

Recession or signifiant market changes due to macro events. Geopolitical
destabilization.



Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attraeting and retaining other persannel we reguire te successfully grow aur
business

The Company may never receive a future equity financing or elect to convert the
Securities upen such future financing. In addition, the Company may naver
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
eonversion of the Securities nor a liquidity event sceurs, the Purchasers eould be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market an which to
sell them. The Securities are not equity Interests, have no swnership rights, have
no rights to the Company’s assets or profite and have no voting rights or ability te
direct the Company or its actions.

INSTRUCTION TO
are unigue to the issuer, Diprussion should be tailored to the issuer

[TESTION 8: Avoid generalized statements

tors addressed in the legends set forth nbove.

should rot repent the fn

factors isrequired to be idenfified

The Offering

USE OF FUNDS

9 What is the purpose of this offering?

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

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

If we ralse: $50,000

I 53.5% to Sales and Marketing, 40% to build our marketplace and other
“ enhancements to Learnie. 6.5% Wefunder fee.

It wereise. $1,000,000

of 30% 1o Sales and Marketing, 43.5% to build/promote our marketplace
© and 20% to improve content creation. 8.5% Wefunder fea

[INSTRUCTION TOQUESTION 10: An issusr must provide a reasona,

derailed description of any

intended wse of procesds, such that investors are provided with an adequats emeunt of information

o understand how the offering proceeds will be weed. If an feswer has identified a range of possible
uses, the issver showld identify and describe ench probable use and the factars the issuer may
conrsider in allocating proceeds among the potential uses. If the issusr will accept procesds in excess

of the target offering amount, the (ssuer must describe the purpose, method for allocating

» Flaase in

oversubscriptions. and intended wse of the axcess proceeds with
ding any that may apply onlv in the cass of

f you do not do o, you may larer be required ro amend your Form C. Wefunder is

T el

potential uses of the procesds of the offering, in

ovarsubcripti

not respansible far any failure by you to deecribe a patential use of offering prosseds.

DELIVERY & CANCELLATIONS

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

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

12. How £an an investor cancel an investment commitment?

MNOTE: Investors may cancel an investment commitment until 48 hours prior te the
deadline identified In these offering materials.

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

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

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

An Investor's right to cancel. An Investor may cancel his of her investment
commitment at any time untll 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information



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

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

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

The Company’s right to cancel. The Investment Ag t you will with
us provides the Company the right te cancel for any reason before the offering
deadline.

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

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offared.

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

The SAFEs. We are offering securities In the form of a Simple Agreement for
Future Equity (“SAFE"),

which provides Investors the right to preferred stock in the Company (“Preferred
Stock™),

when and if the Company spensers an equity offering that invelves Preferred
Stock, on the standard terms offered to other Investors.

Conversion to Preferred Equity. Based on our SAFEs, when we engage In an offering
of equity interests involving preferred stock,

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

—

. the total value of the Investor's investment, divided by
1. the price of preferred stock issued to new Investors multiplied by
2, the discount rate (90%), or
. if the valuation for the company is more than $5,500,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the guotient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.
. for investors up to the first $100,000.00 of the securities, investors will receive
a valuation cap of $5,000,000.00 and a discount rate of 90.0%.

o]

e

Additional Terms of the Voluation Cap, For purposes of aption (i) above, the
Company's capitalization caleulated as of immediately priot to the Equity
Financing and (without deuble-counting, in each case calculated on an as-
converted to Common Stock basis):

- Includes all shares of Capital Stock Issued and outstanding:
- Includes all Converting Securities;
= Includes all (i) issved and outstanding Options and (il) Promised Options; and

- Ineludes the Unissued Option Poeol, except that any increase te the Unissued
Option Pool in cannection with the Equity Financing shall anly be included to
the extent that the number of Premised Options exceeds the Unissued Option
Pool prior to such increase.

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

- praceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Ameunt”} ar (ii} the amount payable an the number of shares of Commen Stock
equal to the Purchase Amount divided by the Liguidity Price (the "Conversion
Ameunt”)

Ligquidiry Priority. In a Liquidity Event or Dissolution Event, this Safe |s intended to
operate like standard nonparticipating Preferred Stock. The Investor's right to
teceive its Cash-Out Amount is:

1. Junior to payment of outstanding Indebtedness and ereditor claims. including
contractual claims for payment and convertible promissery notes (to the extent
such convertible promissary notes are not actually or netlonally converted into
Capital Stoek);

. On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficiant to permit full payments to the investor and
sueh other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Commeon Stock.

R

Securities lszued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
lssue its securities to the SPY, which will then issue interests in the SPY to






sibling, mothar-in-law, father-in-law, law, daugh in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent™

means a cohabitant ing a relationship g Iy equival to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Veting
Class of Security Authorized Qutstanding Rights
Common
Stock 10,000,000 8,100,000 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any ather rights;

18. How may the rights of the securities being offered be materially limited, diluted or gualified
by the rights of any athar class of security Idantified above?

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

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

Te the extent applicable, in cases where the rights of holders of convertible debt.
SAFES, or other outstanding options or warrants are exercised, or If new awards
are granted under eur equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could alss diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.

EBaced on the risk that an Invester's rights could be limited, diluted or otherwise
qualified, the Investar could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

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

1%. Are there any differences not reflected above between the securities being offered and
each other class of security of tha issusr?

Mo,

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of vating rights in the Compary, the
shareholders may make decisions with which the Invester disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investar will have no recaurse to change these decisions. The [nvestar's interests
may conflict with these of ather investors, and there is no guarantee that the
Company will develop in a way that Is aptimal for o advantagecus te the Imvestar.

For example, the sharehelders may change the terms of the articles of
incorporation for the company, change the terms of securities (ssued by the
Company, change the management of the Company, and even force out minarity
halders of securities. The sharehelders may make changes that affect the tax
treatment of the Company in ways that are unfavorable te yeu but faverable te
them. They may also vote te engage In new offerings and,/or Lo register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other helders of securities of the Company may also
have access to more information than the Investor, leaving the investor at a
disadvantage with respect te any decisions regarding the securities he or she
owns.

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

I cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
‘our equity compensation plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investar's securities will deerease, which eould alsa diminish the Invester's voting
and/for economic rights. In addition, as discussed above, if a majority-in-interest af
holders of securities with voting rights cause the Company to issue additional
stock, an Investor's interest will typically alse be diluted.

2Z1. How are the sacurities being offered being walued? Include examples of methods for how
such securities may be valued by the issuer in the future, including durnng subsequant
corporate actions.

The offering price for the securities affered pursuant to this Form C has bean
determined arbitrarily by the Company, and does not necessarlly bear any
relatishship te the Company's baok value, assets, earnings or othet genarally
accepted valuation eriteria. In determining the offering price, the Company did
net employ investment banking firms ar other sutside arganizations te make an
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companies, there is no guarantee that the Company will receive any investments
from investors

Runway & Short/Mid Term Expenses

Learnie Inc. cash in hand is $2,048.43, as of March 2022, Over the last three
menths, revenues have averaged $0/month, cost of goods sold has averaged
$0/manth, and operational expenses have averaged $3.500/month, for an
average burn rate of $3,500 per month. Qur intent s ta be profitable in 9 months.

There are no material changes as we have continued to develop the platferm. We
have had no acquisitions or investment as of this date.

With proper funding we expect aur expenses to be $40000 a month. We expect
this ta result in 51,400,000 in revenue by the end of this year. $1,070,000 is
required to become revenue generating.

We are not currently profitable. Our plan which Is in our DataRoom (under
financlals - Learnie Business plan - 4.0) has us getting to profitability by the end
of 2022 (assuming funding obviously). We are seeking $1M in funding to close by
the end of the year. However we will start utilizing the funding we have already
received ($279K) in May to start driving revenue via digital marketing. Those
funds will run out ~Cctober at which time we plan an having enough additional
funding to continue with that spend.

Ne. At the current time we are relying solely on Wefunder to help us raise money.
Whan revenue starts to come in that will allow us to offset the need for venture
capital. We'll be boostrapping and have lines of credit,

Any projection in the abave narrative is forward-looking and naot guaranteed,

IMSTRUCTIONS TOQUESTION 28: The discussior must cover each year for which financial
srarements are provided For (esuers with no prior operaring hisrory, the diccucsion should focus on
financial milestonss and operatienal, liquidity and other chailenges. For issuers with an operating
histary, the discussion should focus on wherher hiszorical results and cash flows ara representative of
in the future Toke info account the proceeds of the offering and any
ather knawn or pending sources of capiral Discuss how the proceeds from the offering will affect
liquidiry, whether receiving these funds and any other additional funds iz necessary to the viability

of the business_and how quickly the issuer anticipates using its ovnilable cash Describe the other

whart investors should expec:

avaiiable sources of capital to the business, such as lines of credit or required contributions by
shareholders. References to rhe issuer in this Question 28 and these insrrucriens refer ro the issuer
and its predecessors, if any.

FINANCIAL INFORMATION

22, Include financial statements cevering the two most recantly completad fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

I, Pete Mastin, certify that:

(1) the financial statements of Learnie Inc. included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Learnie Inc. included in this Form reflects
aceurately the information reparted on the tax return for Learnie Inc. filed for the

most recently completed fiscal year.

Pete Mastin

STAKEHOLDER ELIGIBILITY

30 \With respect to the issuer, any pradacessor of the issuer, any affiliated issuer, any directar,
officer, general partner or managing membes of the issuer. any beneaficial owner of 20 percent
or mare of tha issuer's outstanding vating equity securlties, any promoter connected with tha
Iszuar in any capacity at the time of such sale, any parson that has been or wil| be paid
{diractly or indirsctly) remuneration for solicitation of purchasers in comnaction with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person baen convicted, within 10 yaars (ar five years. in the case of issuers
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:
i. in connection with the purchase or sale of any security? [] Yes [F Mo
ii. involving the making of any false filing with the Commission® [] Yes & Mo
iii. arising out of the conduct of the business of an underwriter, broker. dealer. municipal
securities dealer, investment adviser, funding portal or paid soliciter of purchasers of
securities? [] Yes [ No

(2) Is any such person subject to any order, judgment or decree of any court of compatent
Jurisdiction, antered within five years before the filing of tha information required by Section
4 A(b) of the Sacurities Act that, at the time of filing of this offering statemant, restrains or
enjoins such parson from engaging oF continuing to engage in any conduct or practice!

i in connection with the purchase or sale of any sacurity® [] Yes[Z Mo

ii. inwolving the making of any false filing with the Commissien? [] Yes [¢] Ne

iii. arising out of the conduct of the businass of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] ves [ No

{3} Is any such person subject to a final order of a state securities commission (or am agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings assoclations or credit unions; a state insurance commission (or an agency or
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Commodity Futures Trading Commission; or the National Credit Unian Administration that
I at the timea of the filing of this offering statemeant bars the person from:
A, association with an entity regulatad by such commission, authority, agency or
officer? [] Yes ] Mo
B. engaaing in the business of securities, insurance or banking? [ Yes [ No
€. engaging in savings association or credit union activities™_] Yes [ No
Il constitutes a final order based on a viclation of any law or regulation that prohibits
fraudulant, manipulative or deceptive conduct and for which the order was entered
within the 10-year pariod ending on the date of the filing of this offering statement?

[ Yes A e

¢4} |s any such person subject to an order of the Commissicn entered pursuant te Section
15{b) or 15B(c) of the Exchange Act or Section 203(e) or (F) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statemeant:
i. suzpends or revokes such person's registration as a broker. dealer. municipal securities
dealer, investment adviser or funding portal? [] Yes [l No
il places limitations on the activities. functions or operations of such person?
[] Yes [ No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes

{5) |= any such persen subject to any order of the Commission entered within five years before
the filing of this offering statement that. at the time of the filing of this offering statement,
arders the person to cease and desist from committing or causing a wiolation or future
wiclation of:
i any scienter-based anti-fraud provision of the faderal securitias laws, including
without limitation Section 17¢a)1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15¢c(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes ] No

ii. Section 5 of the Securities Act? ] Yes 7] Mo

46) s any such person suspended or axpelled from membarship in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
mational or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ ¥es[ENMe

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

[¥es Eho

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

[ Yes[ENo

If you weuld have answered “Yes™ to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)8) of the Securities
At

INSTRUCTIONS T QUESTION 30;: Final order means a written directive or declaratory statement
izsued by a federal or srare agency, described in Rule g03(0)(3) of Regulasion Crowdfunding, under

applicable statutory authority that provides for notice and an opporturity for hearing, which
that federal or srare agency.

conrstitures a final dispasition or action by

Mo matters are required to be disclosed with respect to events relafing to any affilated wsuer that
accurred before the affiliation arose if tha affiliated entity is net (1) in control of the issuer or it}
under common contral with the wssver by a third party that was in control of the affiliared sntiry ar

the time of such events.

OTHER MATERIAL INFORMATION

Z1. In addition to the information expressly required to be included in this Form, include:
- (1) any other material information presented to investors: and

= (2) such further material infarmation, if any, as may be necassary to make tha required
statemeants, in the light of the circumstances under which they are mades, not misleading.

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

The Lead Investor (s an experienced investor that is chosen to act in the role of
Lead Investar an behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
«of the initial Lead Investor will be disclosed to Investors before Investors make a
final invastrment decision to purchase the securities related to the Company.

The Lead Investor can auit at any time or can be removed by Wefunder Inc. for
causa or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Suceessor Lead Investar will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place ar
revoke such Proxy during a 5-day period beginning with notice of the
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The Lead Investor will not receive any compensation for his ar her services to the
SPW. The Lead Investor may receive compensatien if, in the future, Wefunder
Advisors LLC forms a fund ("Fund") for accredited investors for the purpose of
inwesting in a non-Regulation Crowdfunding offering of the Company. In such as
eireumstance, the Lead Investor may act as a portfolio manager for that Fund
{and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for seme of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investar's interests should always be aligned with those of
Inwestors. It is, howewver, possiblethat in some limited circumstances the Lead
Inwvestor's interests could diverge from the Interasts of Investors, as discussed in
section 8 abave.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above te the Lead
Invester, provided that if the Lead Investor is replaced, the Invester will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this S-day period. it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
inclucie nformation about each invester who holds an interest in the SPV,
including each Investor’s taxpayer identification number (“TIN") (e.a., social
cacurlty number or employer identification number). Te the extent thay have not
already done so, each investor will be reauired to provide their TIN within the
earller of () twe (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPY. If an investor does not provide
their TIM within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
catlsfy its tax withholding obligations ac well ac the SPW's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors chould carefully
review the terms of the SPW Subscription Agreement for additional information
abeut tax filings.

INSTRUCTIONS TO QUESTION 20: If information is presented to investors in a formal, media or
other means nof able to be reflected in text or portable document format. the issuer should include:
() o deseription of the material content of such information:

{b) a description of the format in which such dicclosure is preserted; and

{c) tn the case of disclosure tn video, auadio or ather dynamic media or farmat, a transcript.or
deseripeion of such disclosure

ONGOING REPORTING

32. The issuer will file a report electronically with the Secunties & Exchange Commission
annually and post the report on its website. no later tham:

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

33, Once posted, the annual report may be found on the issuer's website at:

httpsmylearnie.com/invest

The issuer must continue to comply with the ongoing reporting

requiremnents until:

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

2. the issuer has filed at least one annual report and has fewer than 300
holders of record;

3. the issuer has filed at least three annual reports and has total assets that
do not exceed 310 million:

4. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(a){6), including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissalves in accordance with state law.

APPENDICES

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)
SPV Subscription Agreement

SAFE (5imple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1
Financials 2
Financials 3
Financials 4

Appendix D: Director & Officer Work History

Bill Mastin
Michael LeFort
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has duly caused this Form to he

signed on its behalf by the duly authorized undersigned.
Learnie Inc.

By

Pete Mastin
CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 et seq.), this Form C
and fer B 1 has been signed by the following persons in

the cap s and on the dates indicated.

William Mastin

Board Member
3/3/2022

Pete Mastin

CEOQ
3/3/2022




the information | provided through this online farm and my company’s
Wefunder profile,

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file 8 Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The

company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upaon this power of attorney.




