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February 10, 2025
Physical Address of Co-Issuer:
700 N. Fairfax Street, Suite 614, Alexandria, VA 22314, United States
Website of Co-Issuer:
None
Name of Intermediary through which the Offering will be Conducted:
PicMii Crowdfunding, LLC
CIK Number of Intermediary:
0001817013
SEC File Number of Intermediary:
007-00246
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the offering
amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting the
offering, including the amount of referral and any other fees associated with the offering:
At the conclusion of the Offering, the Issuer shall pay the Intermediary a cash commission fee of (i) four and nine-
tenths percent (4.9%) of any dollar amounts raised in the Offering up to $1,999,999.99; (ii) four and one-half percent
(4.5%) of any dollar amounts raised in the Offering exceeding $1,999,999.99 but not exceeding $3,499,999.99; and
(iii) three and nine-tenths percent (3.9%) of any dollar amounts raised in the Offering exceeding $3,499,999.99 and
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this Offering, the amounts raised in the Issuer’s prior Regulation CF offering of $1,853,230, which closed on June 1,
2025, will be included in determining the appropriate commission thresholds to the Intermediary for this Offering.

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

None.

Name of qualified third party “Escrow Agent” which the Offering will utilize
Enterprise Bank & Trust, a Missouri chartered trust company

Type of Security Offered:

Class B Common Stock

Target Number of Securities to be Offered:

10,000

Price (or Method for Determining Price):

$1.00



Target Offering Amount:

$10,000

Oversubscriptions Accepted:
Yes
O No

Oversubscriptions will be Allocated:

O Pro-rata basis

[0 First-come, first-served basis
Other: At the Company’s discretion

Maximum offering amount (if different from Target Offering Amount):

$3,000,000

Deadline to reach the Target Offering Amount:

September 7, 2025

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

Current Number of Employees:

1



Most recent fiscal year-end Prior fiscal year-end
(2024)* (2023)*
Total Assets $180,861 $101,882
Cash & Cash Equivalents $42,577 $12,356
Accounts Receivable $138,284 $89,526
Current Liabilities $15,358 $1,261
Long-Term Liabilities $920,236 $754,053
Revenues/Sales $874,555 $439,367
Cost of Goods Sold** $761,336 $477,295
Taxes Paid $0 $0
Net Income/(Net Loss) $(101,301) $(206,548)

*Reflects the financial results for the Crowdfunding Issuer, Yarnhub Animation Studios Inc. Exhibit H, attached
hereto and made a part hereof, includes the audited financials for the Crowdfunding Issuer for 2024 and 2023,
respectively.

**Cost of Revenues

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

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida,
Georgia, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts,
Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey, New
Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode
Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia,
Wisconsin, and Wyoming

Alberta, British Columbia, Manitoba, New Brunswick, Newfoundland, Nova Scotia, Ontario, Prince Edward Island,
Quebec, Saskatchewan, Yukon, and Canada (Federal Level).
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Offering Statement (Exhibit A)
August 15, 2025

Yarnhub Animation Studios Inc.

Up to $3,000,000 of Class B Common Stock

9 2

Yarnhub Animation Studios Inc. (“Yarnhub,” the “Company,” “we,” “us,” or “our”) is offering a minimum amount
of $10,000 (the “Target Offering Amount”) and up to a maximum amount of $3,000,000 (the “Maximum Offering
Amount”) of Class B Common Stock at a purchase price of $1.00 per share (the “Securities”); on a best efforts basis
as described in this Form C (this “Offering”). The Target Offering Amount and Maximum Offering Amount do not
include the investor processing fee total for all investments. The investment will be made through Yarnhub Animation
Studios SPV, LLC, a special purpose investment vehicle exempt from registration under the Investment Company Act
pursuant to Rule 270.3a-9 promulgated under the Securities Act of 1933 (the “Co-Issuer”). The Company must raise
an amount equal to or greater than the Target Offering Amount by September 7, 2025 (the “Offering Deadline”).
Unless the Company receives investment commitments, which are fully paid for and meet all other requirements set
by this Offering, in an amount not less than the Target Offering Amount by the Offering Deadline, no Securities will
be sold in this Offering, all investment commitments will be cancelled and all committed funds will be returned.

Investment commitments may be accepted or rejected by the Company, in its sole and absolute discretion. The
Company has the right to cancel or rescind its offer to sell the Securities at any time and for any reason. Purchasers of
the Securities (“Investors” or “you”) must complete the purchase process through our intermediary, PicMii
Crowdfunding LLC (the “Intermediary”). All committed funds will be held in escrow with Enterprise Bank & Trust,
a Missouri chartered trust company with banking powers (the “Escrow Agent”) until the Target Offering Amount has
been met or exceeded and one or more closings occur. You may cancel an investment commitment up to 48 hours
prior to the Offering Deadline, or such earlier time as the Company designates, pursuant to Regulation CF, using the
cancellation mechanism provided by the Intermediary. The Intermediary has the ability to reject any investment
commitment and may cancel or rescind our offer to sell the Securities at any time for any reason.



. Service Fees and
Price to Investors Commissions (1)(2) Net Proceeds
Minimum Individual
Purchase Amount (3) $100 $4.90 $95.10
Investor Pl("(‘))cessmg Fee $3.50 $0.00 $3.50
Target Offering Amount $10,000 $490 $9,510
Ma""z‘l'n“;lgfm“g $3,000,000 $127.467.70(5) $2,872,511.79
(1) This excludes fees to Company’s advisors, such as attorneys and accountants.
2) The Intermediary will receive (i) four and nine-tenths percent (4.9%) commission on cash proceeds

raised in the Offering up to $1,999,999.99; (ii) four and one-half percent (4.5%) commission on
cash proceeds raised in the Offering exceeding $1,999,999.99 but not exceeding $3,499,999.99; and
(iii) three and nine-tenths percent (3.9%) commission on cash proceeds raised in the Offering
exceeding $3,499,999.99 and up to $5,000,000. In calculating the cash commission due to the
Intermediary for this Offering, the estimated amounts raised in the Issuer’s prior Regulation CF
offering, which closed on June 1, 2025, will be included.

3) The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole
discretion.
@) The Company will charge each Investor a fee of three and one-half percent (3.5%) of the Investor’s

investment amount (“Investor Processing Fee”). The Investor Processing Fee is not counted toward
the amount the Company is seeking to raise under Regulation CF and the limit each investor may
invest pursuant to Regulation CF (as described in the section below entitled “CAPITALIZATION
AND OWNERSHIP”) and is included in the Minimum Individual Investment Amount, consisting
of the Minimum Individual Purchase Amount plus the Investor Processing Fee. The Intermediary
does not receive commissions on the Investor Processing Fee.

(5) In calculating the cash commission due to the Intermediary for this Offering, the amounts raised in
the Issuer’s prior Regulation CF offering of $1,853,230, which closed on June 1, 2025, will be
included in determining the appropriate commission thresholds to the Intermediary for this Offering.

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 Company 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.

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT
IN THIS OFFERING AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN
INVESTMENT IN THIS OFFERING IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE
PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN



INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT.
SEE THE SECTION OF THIS FORM C TITLED “RISK FACTORS”.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT
PURSUANT TO RULE 501 OF REGULATION CF. PROSPECTIVE INVESTORS SHOULD BE AWARE THAT
THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME. THE SECURITIES MAY HAVE FURTHER TRANSFER RESTRICTIONS NOT
PROVIDED FOR BY FEDERAL, STATE OR FOREIGN LAW.

NO ONE SHOULD CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL
SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT.

THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED IN THIS FORM
C. PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY
OF THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED
LEGAL FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY.
THE INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDICTION. THE COMPANY, THE
ESCROW AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY
INVESTMENT COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR
DOMESTIC.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF YOU LIVE OUTSIDE OF THE UNITED STATES, IT IS YOUR RESPONSIBILITY TO FULLY OBSERVE THE
LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN
CONNECTION WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER
FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES
BY ANY FOREIGN INVESTOR.

NOTICE REGARDING THE ESCROW AGENT

ENTERPRISE BANK & TRUST COMPANY, A MISSOURI CHARTERED TRUST COMPANY WITH
BANKING POWERS, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES,
ENDORSEMENTS, OR JUDGMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED
HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Bad Actor Disclosure

Neither the Company nor the Co-Issuer, nor their controlling persons, are subject to any bad actor disqualifications
under any relevant U.S. securities laws.

Neither the Company nor the Co-Issuer, nor their controlling persons, are subject to any matters that would have
triggered disqualification but occurred prior to May 16, 2016.



Ongoing Reporting

Following the first sale of the Securities, the Company will file a report electronically with the Securities and Exchange
Commission annually and post the report on its website, no later than 120 days after the end of the Company’s fiscal

year.

Once posted, the annual report may be found on the Company’s website at https://www.yarnhub.org.

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

(1)
2)

€)

“4)

)

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

the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not
exceed $10,000,000;

the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record;

the Company 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

the Company liquidates or dissolves its business in accordance with applicable state law.

Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting
requirement of Regulation CF.

Eligibility

The Company has certified that all of the following statements are TRUE for the Company and the Co-Issuer in
connection with this Offering:

(1

2

3)

“4)

)

(6)

Is organized under, and subject to, the laws of a State or territory of the United States or the District of
Columbia;

Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 780(d));

Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by
Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c));

Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the
“Securities Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required
by law during the two years immediately preceding the filing of this Form C; and

Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company
or companies.

The date of this Form C is August 15, 2025



ABOUT THIS FORM C

You should rely only on the information contained in this Form C. We have not authorized anyone to provide any
information or make any representations other than those contained in this Form C, and no source other than PicMii
Crowdfunding LLC (the “Intermediary”) has been authorized to host this Form C and the Offering. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not offering to sell, nor
seeking offers to buy, the Securities (as defined below) in any jurisdiction where such offers and sales are not
permitted. The information contained in this Form C and any documents incorporated by reference herein is accurate
only as of the date of those respective documents, regardless of the time of delivery of this Form C or the time of
issuance or sale of any Securities.

Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents.
Prior to the consummation of the purchase and sale of the Securities, the Company will afford prospective Investors
(defined below) an opportunity to ask questions of, and receive answers from, the Company and its management
concerning the terms and conditions of this Offering and the Company. Any such information provided to questions
and answers are qualified by this Form C to the maximum extent permitted by law. Potential purchasers of the
Securities are referred to herein as “Investors” or “you”.

In making an investment decision, you must rely on your own examination of the Company and the terms of the
Offering, including the merits and risks involved. The statements of the Company contained herein are based on
information believed to be reliable; however, no warranty can be made as to the accuracy of such information or that
circumstances have not changed since the date of this Form C. For example, our business, financial condition, results
of operations, and prospects may have changed since the date of this Form C. The Company does not expect to update
or otherwise revise this Form C or any other materials supplied herewith.

This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any
other purpose.

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS

This Form C and any documents incorporated by reference herein contain forward-looking statements and are subject
to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current
conditions included in this Form C are forward-looking statements. Forward-looking statements give our current
reasonable expectations and projections regarding our financial condition, results of operations, plans, objectives,
future performance and business. You can identify forward-looking statements by the fact that they do not relate
strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,”
“project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar
meaning in connection with any discussion of the timing or nature of future operating or financial performance or
other events.
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The forward-looking statements contained in this Form C and any documents incorporated by reference herein are
based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends,
current conditions, expected future developments and other factors we believe are appropriate under the
circumstances. As you read and consider this Form C, you should understand that these statements are not guarantees
of performance or results. Although we believe that these forward-looking statements are based on reasonable
assumptions, you should be aware that many factors could affect our actual operating and financial performance and
cause our performance to differ materially from the performance anticipated in the forward-looking statements. Should
one or more of these risks or uncertainties materialize or should any of these assumptions prove incorrect or change,
our actual operating and financial performance may vary in material respects from the performance projected in these
forward-looking statements.

Investors are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking
statements made in this Form C or any documents incorporated by reference herein is accurate only as of the date of
those respective documents. Except as required by law, we undertake no obligation to publicly update any forward-
looking statements for any reason after the date of this Form C or to conform these statements to actual results or to
changes in our expectations.



SUMMARY

The following summary highlights information contained elsewhere or incorporated by reference in this Form C. This
summary may not contain all of the information that may be important to you. You should read this entire Form C
carefully, including the matters discussed under the section titled “Risk Factors.”

The Company

Yarnhub is an entertainment company founded by industry veterans and employing young talented animators to
produce history-related animated films. Since the Company’s inception in 2021 we’ve grown in both experience and
wrinkles, moving from 2D cartoons to awesome 3D graphics, comparable to some modern video games.

The Company was incorporated on January 13, 2021 in Delaware. The Company is headquartered and qualified to
conduct business in Virginia and sells its products through the internet throughout the United States and
internationally. The Company’s website is https://www.yarnhub.org.

A full description of our products, services and business plan can be found on the Company’s investor website page
at the Company’s website under https://picmiicrowdfunding.com/deal/Yarnhub (the “Investor Website Page”) and
the version published as of the date of this Form C is attached as Exhibit B. The Investor Website Page can be used
by prospective Investors to ask the Company questions and for the Company to post immaterial updates to this Form
C as well as make general announcements. You should view Exhibit B as well as the Investor Website Page at the
time you consider making an investment commitment. Updates on the status of this Offering can also be found on the
Deal Page.

The Offering
Minimum Target Offering Amount $10,000
Name of Securities Class B Common Stock
Total Amount of the Securities Outstanding after 1.863.230
Offering (if Target Offering Amount met) T
Maximum Offering Amount $3,000,000
Total Amount of the Securities Outstanding after 4.853.230
Offering (if Maximum Offering Amount met) T
Price Per Security $1.00%*
Minimum Individual Investment Amount $103.50"
Maximum Individual Purchase Amount Unlimited (subject to Regulation CF limits) *
Offering Deadline September 7, 2025
Use of Proceeds See the section entitled “Use of Proceeds” on page 24
hereof.
Voting Rights None. See the des.crlptlon of the voting and control
rights on page 27.

*Does not include the Investor Processing Fee of three and one-half percent (3.5%) of the Investor’s investment
amount charged to each Investor by the Company. The Investor Processing Fee is not included towards the Maximum
Offering Amount, nor factored into each Investor’s maximum investment amount permitted for unaccredited
investors.

+ Includes both the Minimum Individual Purchase Amount and the Investor Processing Fee. The Company reserves
the right to amend the Minimum Individual Purchase Amount, in its sole discretion.



DIRECTORS, OFFICERS, MANAGERS, AND KEY PERSONS

The directors, officers, managers, and key persons of the Company are listed below along with all positions and offices
held at the Company and their principal occupation and employment responsibilities for the past three (3) years.

Responsible for strategy and
general CEO responsibilities.

Name Positions and Offices Held at | Principal = Occupation and | Education
the Company Employment  Responsibilities
for the Last Three (3) Years
David Webb Founder, CEO, President and | Founder, CEO, President and | Attended
Director Director of Yarnhub Animation | Southampton
Studios Inc., 2021 - Present Technical
College, UK,

Nikolai Puntikov

Co-Founder, Treasurer and
Secretary and Chairman of the
Board

Co-Founder, Treasurer and
Secretary and Chairman of the
Board of Yarnhub Animation
Studios Inc., 2021 - Present

Responsible for Board oversight
and corporate secretarial matters.

CEO of First Line Software, Inc.
2015 — Present

Responsible for strategy and
general CEO responsibilities.

Saint Petersburg
State University,
M.Sc.,
Economics, 1979-
1983

Cyril Barrow

Head of Games

Head of Games for Yarnhub
Animation Studios Inc., 2025 -
Present

Responsible for development of
games and products.

Founder and Chief Operating
Officer of Village Studio Games
Itd., 2021 — 2024

Responsible for
operations.

strategy and

Master’s degree
in Engineering at
ESTACA, France,
1992-1998

French
Baccalaureate at
Passy Buzenval,
1992




Tatiana Borodina Vice President and Assistant | Vice President and Assistant Master's degree,
Secretary Secretary of Yarnhub Animation | Applied

Studios Inc., 2021 - Present Informatics in
Economics at
Responsible for Board oversight | Tambov State
and corporate secretarial matters. | Technical
University, 2004 -

Director of Client Success of 2009

Kercus Holding Inc., 2012 —

Present Bachelors in
Applied

Responsible for driving customer | Informatics in
engagement and business growth. | Economics at
Tambov State
Technical
University, 2008

Biographical Information

David Webb: David is the CEO, Founder and Director of the Company. He is a well-known youtuber on the subject
of military history and is the founder and voice of the Company. An expert in rapidly growing large passionate
audiences organically, David’s social media reach is in the tens of millions each month. Previously, David had a long
career in technology and media for household company names such as Intel and Bonnier. He also founded and exited
from his own media company in 2021. David also serves on the board of The Tank Museum in Bovington, UK.

Nikolai Puntikov: Nick is Co-Founder and Director of the Company. He is an entrepreneur and executive with a
proven record of accomplishment in building global technology organizations. In 1991, Nick founded his first private
software engineering firm. Headquartered in Cambridge, MA, the company developed into a premier software services
provider to clients in North America and Europe and employed 700 engineers. After its merger with Exigen Services
in 2007, Nick was the CEO in the joint company running the 1,500-staff operations in six countries across Europe,
the Baltics and China. Today, Nick is CEO of First Line Software.

Cyril Barrow: Cyril is the Head of Games for the Company. He is a serial Entrepreneur and Operator. Cyril’s
professional specialty lies in building and running gaming studios, overseeing teams, products and processes. For over
25 years, Cyril has operated in industries ranging from hardware manufacturing to mobile game production. Over the
last 20 years, Cyril has been building, running and growing game studios.

Tatiana Borodina: Tatiana is Vice President and Assistant Secretary of the Company. She is the Director of Client
Success at Kercus Holding Inc., where she has been driving customer engagement and business growth for over 13
years. With a Master’s degree in Applied Informatics in Economics from Tambov State Technical University, Tatiana
brings expertise in administration and client relations.

Indemnification

Indemnification is authorized by the Company to directors, officers or controlling persons acting in their professional
capacity pursuant to Delaware law. Indemnification includes expenses such as attorney’s fees and, in certain
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines
that such indemnification is fair and reasonable under the circumstances.



CO-ISSUER

This Offering has the following co-issuer(s): Yarnhub Animation Studios SPV, LLC (the “Co-Issuer”), located at 700
N. Fairfax Street, Suite 614, Alexandria, VA 22314, United States.

The Co-Issuer was organized as a Limited Liability Company in the United States under the jurisdiction of Delaware
in the year 2025. There is no website for the Co-Issuer.

The Company has formed the Co-Issuer solely for issuing the Securities under this Offering. The Co-Issuer will serve
merely as a conduit for investors to invest in the Company and will not have a separate business purpose. An
investment in the Co-Issuer will allow investors to achieve the same economic exposure, voting power (which is none)
and ability to assert State and Federal law rights and achieve the same disclosures as if they had invested directly in
the Company. The Co-Issuer will maintain a one-to-one relationship between the number, denomination, type and
rights of Company securities it owns and the number, denomination, type and rights of its securities outstanding. The
Co-Issuer cannot borrow or raise funds on its own account. There will be no material difference between an investment
in the Company and the Co-Issuer.

BUSINESS

A full description of our products, services and business plan can be found on the Company’s Investor Website
Page at the Company’s website under https:/www.picmiicrowdfunding.com/deal/yarnhub/. The version published
as of the date of this Form C is attached as Exhibit B.

Description of the Business

Yarnhub is an entertainment company founded by industry veterans and employing young talented animators to
produce military history-related animated films. Films are long format, high quality 3D videos, narrating historical
tales of bravery, brotherhood and heroes.

The Company has grown a significant community on Youtube, reaching around 35 million views each month. The
Company releases 1-2 videos per month and all films are produced using Unreal Engine 5. The main communities are
the U.S. and Japan followed by the main European countries. As the Yarnhub community is primarily made of gamers,
90% of the Company’s revenue comes from gaming ads featured in the 10-20-minute long films.

The Company’s content is featured on the following social media:

Yarnhub https://www.youtube.com/@Y arnhub
Blue Paw Print https://www.youtube.com/@BluePawPrint
Yarnhub Mystery https://www.youtube.com/@Y arnhubMystery

TIKTOK

Yarnhub https://www.tiktok.com/@yarnhub_studios

FACEBOOK

Yarnhub https://www.facebook.com/theRealYarnhub

INSTAGRAM

Yarnhub https://www.instagram.com/therealyarnhub/
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DISCORD

Yarnhub

https://discord.com/invite/yarnhub-1087778019822813334

REDDIT
Yarnhub

https://reddit.com/r/YarnHub

I

Yarnhub

SPOTIFY

https://x.com/TheRealYarnHub

Yarnhub

https://open.spotify.com/show/15FC2d6a3g7xbiR3SqOpoa?si=

e041ddfaf98345¢l

The Company plans to significantly expand its business by adding game production capacities to its production
pipeline. The capital we raise here will empower us to produce a game and launch it commercially.

The Company’s Products and/or Services

Product / Service Description Current Market

Yarnhub  Animated Military | Produce military history-related | People who enjoy military history
History Films animated films (generally 1-2 per | films, generally male.

month). All films are long format,

high quality 3D videos, narrating

historical tales of  bravery,

brotherhood and heroes.
Competition

The markets in which the Company’s products will be sold are highly competitive. Although the Company does not
generally compete directly against other channels, it does compete with other companies and their channels for the

viewer’s time.

Customer Base

The Company’s customer base is generally male oriented individuals who enjoy military history films. Viewership is
evenly distributed among age brackets and customers access the channels via mobile apps, connected television/Smart
TV or through their personal computers. A large portion of viewers of the Yarnhub Youtube channels play games
such as War Thunder and World of Tanks/Warships.
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Supply Chain

Although the Company is dependent upon certain third-party vendors, the Company has access to alternate service
providers in the event its current third-party vendors are unable to provide services or any issues arise with its current
vendors where a change is required to be made. The Company does not believe the loss of a current third-party vendor
or service provider would cause a major disruption to its business, although it could cause short-term limitations or
disruptions.

Intellectual Property

The Company does not have any trademarks or patents.

All intellectual property is in the form of trade secrets, business methods and know-how and is protected through
intellectual assignment and confidentiality agreements with Company employees, advisors and consultants.

Governmental/Regulatory Approval and Compliance

The Company is subject to and affected by the laws and regulations of U.S. federal, state and local governmental
authorities. These laws and regulations are subject to change.

Litigation

The Company is not subject to any current litigation or threatened litigation.

Perks

The Company is offering the following Non-Monetary Perks to Investors:
e Invest between $100 and $999.99: Receive a quarterly business update by email
o Invest between $1,000 and $9,999.99: Participate in regular Yarnhub business update conference calls
e Invest above $10,000: Participate in Yarnhub VIP Business update conference calls with Q&A

All Perks occur when the Offering is completed. Amounts invested may be stacked with investments in the
Company’s prior Regulation CF offering, which closed on June 1, 2025.
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RISK FACTORS

Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in
this section and other factors set forth in this Form C. The risks discussed below are not the only ones facing its
business but do represent those risks that the Company believes are material to it. Additional risks and uncertainties
not presently known to it or that the Company currently deems immaterial may also harm its business.

In addition to the risks specified below, the Company is subject to 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 riskier than more developed companies. Prospective Investors should consult
with their legal, tax and financial advisors prior to making an investment in the Securities. The Securities should only
be purchased by persons who can afford to lose all of their investment.

Before investing, you should carefully read and carefully consider the following:

We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects
must be considered in light of the risks that any new company encounters.

The Company is still in an early phase and we are just beginning to implement our business plan. There can be no
assurance that we will ever operate profitably. The likelihood of our success should be considered in light of the
problems, expenses, difficulties, complications and delays usually encountered by early stage companies. The
Company may not be successful in attaining the objectives necessary for it to overcome these risks and uncertainties.

The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the
Company’s current business plan.

In order to achieve the Company’s near and long-term goals, the Company may need to procure funds in addition to
the amount raised in the Offering. There is no guarantee the Company will be able to raise such funds on acceptable
terms or at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business
plan, our continued operations will be in jeopardy and we may be forced to cease operations and sell or otherwise
transfer all or substantially all of our remaining assets, which could cause an Investor to lose all or a portion of their
investment.

We may face potential difficulties in obtaining capital.

We may have difficulty raising needed capital in the future as a result of, among other factors, our lack of revenues
from sales, as well as the inherent business risks associated with our Company and present and future market
conditions. Our business currently does not generate any sales and future sources of revenue may not be sufficient to
meet our future capital requirements. We will require additional funds to execute our business strategy and conduct
our operations. If adequate funds are unavailable, we may be required to delay, reduce the scope of or eliminate one
or more of our research, development or commercialization programs, product launches or marketing efforts, any of
which may materially harm our business, financial condition and results of operations.

The Company is controlled by our Founder and Co-Founder who exercise voting control.

David Webb, the CEO, Founder and Director of the Company, and Nick Puntikov, the Co-Founder and Chairman of
the Company, are the sole owners of the Company’s Class A Common Stock, which hold all the voting rights for the
Company. Subject to any fiduciary duties owed to our other shareholders under Delaware law, these individuals will
be able to exercise significant influence over matters requiring shareholder approval, including the election of directors
and approval of significant Company transactions, and will have significant control over the Company’s management
and policies. As such, these individuals may have interests that are different from yours. For example, they may
support proposals and actions with which you may disagree. The concentration of ownership could delay or prevent
a change in control of the Company or otherwise discourage a potential acquirer from attempting to obtain control of
the Company, which in turn could reduce the price potential investors are willing to pay for the Company. In addition,
these individuals could use their voting influence to maintain the Company’s existing management, delay or prevent
changes in control of the Company, issue additional securities which may dilute you, repurchase securities of the
Company, enter into transactions with related parties or support or reject other management and board proposals that
are subject to shareholder approval.
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We may implement new lines of business or offer new products and services within existing lines of business.

As an early-stage company, we may implement new lines of business at any time. There are substantial risks and
uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In
developing and marketing new lines of business and/or new products and services, we may invest significant time and
resources. Initial timetables for the introduction and development of new lines of business and/or new products or
services may not be achieved, and price and profitability targets may not prove feasible. We may not be successful in
introducing new products and services in response to industry trends or developments in technology, or those new
products may not achieve market acceptance. As a result, we could lose business, be forced to price products and
services on less advantageous terms to retain or attract clients or be subject to cost increases. As a result, our business,
financial condition or results of operations may be adversely affected.

We rely on other companies to provide services for our products.

We depend on third party vendors to meet our contractual obligations to our customers and conduct our operations.
Our ability to meet our obligations to our customers may be adversely affected if vendors do not provide the agreed-
upon services in compliance with customer requirements and in a timely and cost-effective manner. Likewise, the
quality of our services may be adversely impacted if companies to whom we delegate certain services do not perform
to our, and our customers’, expectations. Our vendors may also be unable to quickly recover from natural disasters
and other events beyond their control and may be subject to additional risks such as financial problems that limit their
ability to conduct their operations. The risk of these adverse effects may be greater in circumstances where we rely on
only one or two vendors for a particular service.

We rely on various intellectual property in order to operate our business.

The Company relies on certain intellectual property rights, particularly trade secrets, to operate its business. The
Company’s intellectual property rights are unregistered and may not be sufficiently broad or otherwise may not
provide us a significant competitive advantage. In addition, the steps that we have taken to maintain and protect our
intellectual property may not prevent it from being challenged, invalidated, circumvented or designed-around,
particularly in countries where intellectual property rights are not highly developed or protected. In some
circumstances, enforcement may not be available to us because an infringer has a dominant intellectual property
position or for other business reasons, or countries may require compulsory licensing of our intellectual property. Our
failure to obtain or maintain intellectual property rights that convey competitive advantage, adequately protect our
intellectual property or detect or prevent circumvention or unauthorized use of such property, could adversely impact
our competitive position and results of operations. We also rely on nondisclosure and noncompetition agreements with
employees, consultants and other parties to protect, in part, trade secrets and other proprietary rights. There can be no
assurance that these agreements will adequately protect our trade secrets and other proprietary rights and will not be
breached, that we will have adequate remedies for any breach, that others will not independently develop substantially
equivalent proprietary information or that third parties will not otherwise gain access to our trade secrets or other
proprietary rights. As we expand our business, protecting our intellectual property will become increasingly important.
The protective steps we have taken may be inadequate to deter our competitors from using our proprietary information.
In order to protect or enforce our intellectual property rights, we may be required to initiate litigation against third
parties, such as infringement lawsuits. Also, these third parties may assert claims against us with or without
provocation. These lawsuits could be expensive, take significant time and could divert management’s attention from
other business concerns. We cannot assure you that we will prevail in any of these potential suits or that the damages
or other remedies awarded, if any, would be commercially valuable.

The Company’s success depends on the experience and skill of the board of directors, its executive officers and key
personnel.

We are dependent on our board of directors, executive officers and key personnel. These persons may not devote their
full time and attention to the matters of the Company. The loss of our board of directors, executive officers and key
personnel could harm the Company’s business, financial condition, cash flow and results of operations.

Although dependent on certain key personnel, the Company does not have any key person life insurance policies
on any such people.

We are dependent on certain key personnel in order to conduct our operations and execute our business plan, however,
the Company has not purchased any insurance policies with respect to those individuals in the event of their death or

13



disability. Therefore, if any of these personnel die or become disabled, the Company will not receive any compensation
to assist with such person’s absence. The loss of such person could negatively affect the Company and our operations.
We have no way to guarantee key personnel will stay with the Company, as many states do not enforce non-
competition agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying on
key personnel.

In order for the Company to compete and grow, it must attract, recruit, retain and develop the necessary personnel
who have the needed experience.

Recruiting and retaining highly qualified personnel is critical to our success. These demands may require us to hire
additional personnel and will require our existing management and other personnel to develop additional expertise.
We face intense competition for personnel, making recruitment time-consuming and expensive. The failure to attract
and retain personnel or to develop such expertise could delay or halt the development and commercialization of our
product candidates. If we experience difficulties in hiring and retaining personnel in key positions, we could suffer
from delays in product development, loss of customers and sales and diversion of management resources, which could
adversely affect operating results. Our consultants and advisors may be employed by third parties and may have
commitments under consulting or advisory contracts with third parties that may limit their availability to us, which
could further delay or disrupt our product development and growth plans.

We need to rapidly and successfully develop and introduce new products in a competitive, demanding and rapidly
changing environment.

To succeed in our competitive industry, we must continually improve, refresh and expand our product and service
offerings to include newer features, functionality or solutions, and keep pace with changes in the industry. Shortened
product life cycles due to changing customer demands and competitive pressures may impact the pace at which we
must introduce new products or implement new functions or solutions. In addition, bringing new products or solutions
to the market entails a costly and lengthy process, and requires us to accurately anticipate changing customer needs
and trends. We must continue to respond to changing market demands and trends or our business operations may be
adversely affected.

The development and commercialization of our products is highly competitive.

We face competition with respect to any products that we may seek to develop or commercialize in the future. Our
competitors include major companies worldwide. Many of our competitors have significantly greater financial,
technical and human resources than we have and superior expertise in research and development and marketing
approved products and thus may be better equipped than us to develop and commercialize products. These competitors
also compete with us in recruiting and retaining qualified personnel and acquiring technologies. Smaller or early stage
companies may also prove to be significant competitors, particularly through collaborative arrangements with large
and established companies. Accordingly, our competitors may commercialize products more rapidly or effectively
than we are able to, which would adversely affect our competitive position, the likelihood that our products will
achieve initial market acceptance, and our ability to generate meaningful additional revenues from our products.

We face various risks as an e-commerce retailer.

We sell our products via e-commerce. This may require additional investments to sustain or grow our e-commerce
business, including increased capital requirements. Additionally, there are business risks we face related to operating
our e-commerce business which include our inability to keep pace with rapid technological change, failure in our
security procedures or operational controls, failure or inadequacy in our systems or labor resource levels to effectively
process customer orders in a timely manner, government regulation and legal uncertainties with respect to e-
commerce, and the collection of sales or other taxes by one or more states or foreign jurisdictions. If any of these risks
materialize, they could have an adverse effect on our business. In addition, we may face increased competition in the
future from internet retailers who enter the market. Our failure to positively differentiate our product and services
offerings or customer experience from these new internet retailers could have a material adverse effect on our business,
financial condition and results of operations.

If we are unsuccessful in adding viewers of our films, or if our clients decrease their level of engagement, our
revenue, financial results, and business may be significantly harmed.

We produce military history-related animated films that are viewed across various social media channels. The amount
of viewers of our films and our client’s level of engagement will be critical to our success. Our financial performance
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will be significantly determined by our success in adding, retaining, and engaging active viewers of our films. If clients
do not perceive our films to be useful or enjoyable, we may not be able to attract or retain viewers or otherwise
maintain or increase the frequency and duration of their engagement. There is no guarantee that we will not experience
an erosion of our active client base or engagement levels in the future.

If we are unsuccessful in launching our game commercially, our revenue, financial results, and business may be
significantly harmed.

We plan to significantly expand our business by adding game production capacities to our production pipeline. The
capital we raise here will empower us to produce a game and launch it commercially. The amount of players of our
game and our client’s level of engagement will be critical to the success of this product. Our financial performance
will be significantly determined by our success in adding, retaining, and engaging active players of our game. If clients
do not perceive our game to be useful or enjoyable, we may not be able to attract or retain players or otherwise maintain
or increase the frequency and duration of their engagement. There is no guarantee that we will not experience an
erosion of our active game player base or engagement levels in the future.

Damage to our reputation could negatively impact our business, financial condition and results of operations.

Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity,
regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar
devices, including blogs, social media websites and other forms of internet-based communications that provide
individuals with access to a broad audience of consumers and other interested persons. The availability of information
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction.

Our business could be negatively impacted by cyber security threats, attacks and other disruptions.

We continue to face advanced and persistent attacks on our information infrastructure where we manage and store
various proprietary information and sensitive/confidential data relating to our operations. These attacks may include
sophisticated malware (viruses, worms, and other malicious software programs) and phishing emails that attack our
products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be zero-day malware that
are difficult to identify because they are not included in the signature set of commercially available antivirus scanning
programs. Experienced computer programmers and hackers may be able to penetrate our network security and
misappropriate or compromise our confidential information or that of our customers or other third-parties, create
system disruptions, or cause shutdowns. Additionally, sophisticated software and applications that we produce or
procure from third-parties may contain defects in design or manufacture, including “bugs” and other problems that
could unexpectedly interfere with the operation of the information infrastructure. A disruption, infiltration or failure
of our information infrastructure systems or any of our data centers as a result of software or hardware malfunctions,
computer viruses, cyber-attacks, employee theft or misuse, power disruptions, natural disasters or accidents could
cause breaches of data security, loss of critical data and performance delays, which in turn could adversely affect our
business.

Security breaches of confidential customer information, in connection with our electronic processing of credit and
debit card transactions, or confidential employee information may adversely affect our business.

Our business requires the collection, transmission and retention of personally identifiable information, in various
information technology systems that we maintain and in those maintained by third parties with whom we contract to
provide services. The integrity and protection of that data is critical to us. The information, security and privacy
requirements imposed by governmental regulation are increasingly demanding. Our systems may not be able to satisfy
these changing requirements and customer and employee expectations, or may require significant additional
investments or time in order to do so. A breach in the security of our information technology systems or those of our
service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies
and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, customers’ or other
proprietary data or other breach of our information technology systems could result in fines, legal claims or
proceedings.
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The use of individually identifiable data by our business, our business associates and third parties is regulated at
the state, federal and international levels.

The regulation of individual data is changing rapidly, and in unpredictable ways. A change in regulation could
adversely affect our business, including causing our business model to no longer be viable. Costs associated with
information security — such as investment in technology, the costs of compliance with consumer protection laws and
costs resulting from consumer fraud — could cause our business and results of operations to suffer materially.
Additionally, the success of our online operations depends upon the secure transmission of confidential information
over public networks, including the use of cashless payments. The intentional or negligent actions of employees,
business associates or third parties may undermine our security measures. As a result, unauthorized parties may obtain
access to our data systems and misappropriate confidential data. There can be no assurance that advances in computer
capabilities, new discoveries in the field of cryptography or other developments will prevent the compromise of our
customer transaction processing capabilities and personal data. If any such compromise of our security or the security
of information residing with our business associates or third parties were to occur, it could have a material adverse
effect on our reputation, operating results and financial condition. Any compromise of our data security may materially
increase the costs we incur to protect against such breaches and could subject us to additional legal risk.

The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of
public companies.

The Company may not have the internal control infrastructure that would meet the standards of a public company,
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) Company, the
Company is currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and
procedures reflect its status as a development stage, non-public company. There can be no guarantee that there are no
significant deficiencies or material weaknesses in the quality of the Company’s financial and disclosure controls and
procedures. If it were necessary to implement such financial and disclosure controls and procedures, the cost to the
Company of such compliance could be substantial and could have a material adverse effect on the Company’s results
of operations.

Changes in federal, state or local laws and government regulation could adversely impact our business.

The Company is subject to legislation and regulation at the federal and local levels and, in some instances, at the state
level. New laws and regulations may impose new and significant disclosure obligations and other operational,
marketing and compliance-related obligations and requirements, which may lead to additional costs, risks of non-
compliance, and diversion of our management's time and attention from strategic initiatives. Additionally, federal,
state and local legislators or regulators may change current laws or regulations which could adversely impact our
business. Further, court actions or regulatory proceedings could also change our rights and obligations under
applicable federal, state and local laws, which cannot be predicted. Modifications to existing requirements or
imposition of new requirements or limitations could have an adverse impact on our business.

We operate in a highly regulated environment, and if we are found to be in violation of any of the federal, state, or
local laws or regulations applicable to us, our business could suffer.

We are also subject to a wide range of federal, state, and local laws and regulations. The violation of these or future
requirements or laws and regulations could result in administrative, civil, or criminal sanctions against us, which may
include fines, a cease and desist order against the subject operations or even revocation or suspension of our license
to operate the subject business. As a result, we may incur capital and operating expenditures and other costs to comply
with these requirements and laws and regulations.

Changes in employment laws or regulation could harm our performance.

Various federal and state labor laws govern our relationship with our employees and affect operating costs. These
laws include minimum wage requirements, overtime pay, healthcare reform and the implementation of the Patient
Protection and Affordable Care Act, unemployment tax rates, workers’ compensation rates, citizenship requirements,
union membership and sales taxes. A number of factors could adversely affect our operating results, including
additional government- imposed increases in minimum wages, overtime pay, paid leaves of absence and mandated
health benefits, mandated training for employees, increased tax reporting and tax payment requirements for employees
who receive tips, a reduction in the number of states that allow tips to be credited toward minimum wage requirements,
changing regulations from the National Labor Relations Board and increased employee litigation including claims
relating to the Fair Labor Standards Act.
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Risks Related to the Offering

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

You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s
EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S.
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this
Offering.

Neither the Offering nor the Securities have been registered under federal or state securities laws.

No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits
available in registered offerings, which may include access to quarterly and annual financial statements that have been
audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the fairness
of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits.

The Securities are offered on a “Best Efforts” basis and the Company may not raise the maximum amount being

offered.

Since the Company is offering the Securities on a “best efforts” basis, there is no assurance that the Company will sell
enough Securities to meet its capital needs. If you purchase Securities in this Offering, you will do so without any
assurance that the Company will raise enough money to satisfy the full Use of Proceeds which the Company has
outlined in this Form C or to meet the Company’s working capital needs.

The Company's management may have broad discretion in how the Company uses the net proceeds of the
Offering.

Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s management will
have considerable discretion over the use of proceeds from the Offering. As is the case with any business, particularly
one without a proven business model, it should be expected that certain expenses unforeseeable to management at this
juncture will arise in the future. There can be no assurance that management's use of proceeds generated through this
Offering will prove optimal or translate into revenue or profitability for the Company. You are urged to review the
Use of Proceeds in this Offering Statement but to understand that the actual use of the net proceeds of this Offering
may vary significantly. In all cases, you should consult with their attorneys, accountants and personal investment
advisors prior to making any decision to invest in the Company. You may not have the opportunity, as part of your
investment decision, to assess whether the proceeds are being used appropriately.

The Intermediary Fees paid by the Company are subject to change depending on the success of the Offering.

At the conclusion of the Offering, the Issuer shall pay the Intermediary a cash commission fee of (i) four and nine-
tenths percent (4.9%) of any dollar amounts raised in the Offering up to $1,999,999.99; (ii) four and one-half percent
(4.5%) of any dollar amounts raised in the Offering exceeding $1,999,999.99 but not exceeding $3,499,999.99; and
(iii) three and nine-tenths percent (3.9%) of any dollar amounts raised in the Offering exceeding $3,499,999.99 and
up to $5,000,000.0f four and nine-tenths percent (4.9%) of the dollar amount raised in the Offering. In calculating the
cash commission due to the Intermediary for this Offering, the amounts raised in the Issuer’s prior Regulation CF
offering of $1,853,230, which closed on June 1, 2025, will be included in determining the appropriate commission
thresholds to the Intermediary for this Offering. The compensation paid by the Issuer to the Intermediary may impact
how the Issuer uses the net proceeds of the Offering.

The Company has the right to limit individual Investor commitment amounts based on the Company’s
determination of an Investor’s sophistication.

The Company may prevent any Investor from committing more than a certain amount in this Offering based on the
Company’s determination of the Investor’s sophistication and ability to assume the risk of the investment. This means
that your desired investment amount may be limited or lowered based solely on the Company’s determination and not
in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may
receive larger allocations of the Offering based solely on the Company’s determination.
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The Company has the right to extend the Offering Deadline.

The Company may extend the Offering Deadline beyond what is currently stated herein. This means that your
investment may continue to be held in escrow while the Company attempts to raise the Target Offering Amount even
after the Offering Deadline stated herein is reached. While you have the right to cancel your investment in the event
the Company extends the Offering Deadline, if you choose to reconfirm your investment, your investment will not be
accruing interest during this time and will simply be held until such time as the new Offering Deadline is reached
without the Company receiving the Target Offering Amount, at which time it will be returned to you without interest
or deduction, or the Company receives the Target Offering Amount, at which time it will be released to the Company
to be used as set forth herein. Upon or shortly after the release of such funds to the Company, the Securities will be
issued and distributed to you.

The Company may also end the Offering early.

If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Company can end
the Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering —
it also means the Company may limit the amount of capital it can raise during the Offering by ending the Offering
early.

The Company has the right to conduct multiple closings during the Offering.

If the Company meets certain terms and conditions, an intermediate close (also known as a rolling close) of the
Offering can occur, which will allow the Company to draw down on Investor proceeds committed and captured in the
Offering during the relevant period. The Company may choose to continue the Offering thereafter. Investors should
be mindful that this means they can make multiple investment commitments in the Offering, which may be subject to
different cancellation rights. For example, if an intermediate close occurs and later a material change occurs as the
Offering continues, Investors whose investment commitments were previously closed upon will not have the right to
re-confirm their investment as it will be deemed to have been completed prior to the material change.

Risks Related to the Securities
You will not be investing directly into the Company, but into a special purpose vehicle (the Co-Issuer).

Changes to the securities laws that went into effect March 15, 2021, permit us to use a “special purpose vehicle” or
“SPV” in this offering. That means that you will invest in the Co-Issuer, Yarnhub Animated Studios CF SPV, LLC,
becoming a member of the SPV, and that investment purchases our Class B Common Stock. A condition to using an
SPV is that the SPV passes on the same economic and governance rights that are set out in the Class B Common
Stock. You will also be relying on us, as the Manager of the SPV, to make sure the SPV complies with Delaware law
and functions in accordance with securities law. The SPV will terminate and distribute the securities it holds to you,
so that you may hold them directly, in certain circumstances. Due to this structure, there may be delays, complications
and unexpected risks.

An investment in the Company's Securities could result in a loss of your entire investment.

An investment in the Company's Securities offered in this Offering involves a high degree of risk and you should
not purchase the Securities if you cannot afford the loss of your entire investment. You may not be able to liquidate
your investment for any reason in the near future.

The Securities will not be freely tradable under the Securities Act until one year from the initial purchase date.
Although the Securities may be tradable under federal securities law, state securities regulations may apply, and
each Investor should consult with their attorney.

You should be aware of the long-term nature of this investment. There is not now and may never be a public market

for the Securities. Because the Securities have not been registered under the Securities Act or under the securities laws

of any state or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in the United States

except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration under the Securities
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Act or other securities laws will be effected. Limitations on the transfer of the Securities may also adversely affect the
price that you might be able to obtain for the Securities in a private sale. In addition, even if a trading market develops,
there is absolutely no assurance that the Securities could be sold under Rule 144 or otherwise unless the Company
becomes a current public reporting company with the Securities and Exchange Commission and otherwise is current
in the Company’s business, financial and management information reporting, and applicable holding periods have
been satisfied. Investors should be aware of the long-term nature of their investment in the Company. Each Investor
in this Offering will be required to represent that they are purchasing the Securities for their own account, for
investment purposes and not with a view to resale or distribution thereof.

The securities in this Offering have no protective provisions.

The Securities in this Offering have no protective provisions. As such, you will not be afforded protection, by any
provision of the Securities or as a Shareholder, in the event of a transaction that may adversely affect you, including
a reorganization, restructuring, merger or other similar transaction involving the Company. If there is a liquidation
event, or change of control for the Company, the Securities being offered do not provide you with any protection. In
addition, there are no provisions attached to the Securities in the Offering that would permit you to require the
Company to repurchase the Securities in the event of a takeover, recapitalization or similar transaction involving the
Company.

Investors will not have voting rights.

Investors in the Securities will not have voting rights. Thus, Investors will never be able to vote upon any matters of
the Company. As such, Investors will not have any influence over matters requiring stockholder approval, including
the election of directors or managers and approval of significant Company transactions, nor the Company’s
management and policies. Moreover, those with voting rights could use their voting influence to maintain the
Company’s existing management, delay or prevent changes in control of the Company, issue additional securities
which may dilute you, repurchase securities of the Company, enter into transactions with related parties or support or
reject other management and board proposals. Additionally, investors in the Co-Issuer will indirectly hold only Class
B Common Stock and are completely passive investors. As such, Investors should not purchase the Securities if they
are not comfortable with this lack of voting and control.

Investors will not be entitled to any inspection or information rights other than those required by law.

Investors will not have the right to inspect the books and records of the Company or to receive financial or other
information from the Company, other than as required by law. Other security holders of the Company may have such
rights. Regulation CF requires only the provision of an annual report on Form C and no additional information.
Additionally, there are numerous methods by which the Company can terminate annual report obligations, resulting
in no information rights, contractual, statutory or otherwise, owed to Investors. This lack of information could put
Investors at a disadvantage in general and with respect to other security holders, including certain security holders
who have rights to periodic financial statements and updates from the Company such as quarterly unaudited financials,
annual projections and budgets, and monthly progress reports, among other things.

The Securities may be significantly diluted as a consequence of subsequent equity financings.

The Company’s equity securities will be subject to dilution. The Company intends to issue additional equity to
employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence holders
of the Securities will be subject to dilution in an unpredictable amount. Such dilution may reduce the Investor’s control
and economic interests in the Company.

The amount of additional financing needed by the Company will depend upon several contingencies not foreseen at
the time of this Offering. Generally, additional financing (whether in the form of loans or the issuance of other
securities) will be intended to provide the Company with enough capital to reach the next major corporate milestone.
If the funds received in any additional financing are not sufficient to meet the Company’s needs, the Company may
have to raise additional capital at a price unfavorable to their existing investors, including the holders of the Securities.
The availability of capital is at least partially a function of capital market conditions that are beyond the control of the
Company. There can be no assurance that the Company will be able to accurately predict the future capital
requirements necessary for success or that additional funds will be available from any source. Failure to obtain
financing on favorable terms could dilute or otherwise severely impair the value of the Securities.
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Our valuation and our offering price have been established internally and are difficult to assess.

The Offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with
reference to the general status of the securities market and other relevant factors. The Offering price for the Securities
should not be considered an indication of the actual value of the Securities and is not based on our asset value, net
worth, revenues or other established criteria of value. The Company has set the price of its Class B Common Stock at
$1.00 per share, plus a 3.5% Investor Processing Fee (“Offering” for further details on this fee). The Investor
Processing Fee is intended to offset transaction costs and we did not value it in determining our valuation. Including
this fee will increase our valuation for which you are paying for shares in our Company accordingly. Valuations for
companies at this stage are generally purely speculative. Our valuation has not been validated by any independent
third party and may decrease precipitously in the future. It is a question of whether you, the investor, are willing to
pay this price for a percentage ownership of an early-stage company. We cannot guarantee that the Securities can be
resold at the Offering price or at any other price.

The Investor Processing Fee may not count toward your cost basis for tax purposes.

The IRS and/or another relevant tax authority may consider the price of the share before including the Investor
Processing Fee as the cost basis for determining any gain or loss at a realization event. You should discuss with your
tax advisor the appropriate way to determine the relevant tax obligation.

There is no guarantee of a return on an Investor’s investment.

There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire
investment. For this reason, each Investor should read this Form C and all Exhibits carefully and should consult with
their attorney and business advisor prior to making any investment decision.

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY
KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO
HAVE AN ADVERSE EFFECT ON OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR
INVESTMENT.
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THE OFFERING

The following summary is qualified in its entirety by the more detailed information appearing elsewhere in this Form
C and/or incorporated by reference in this Form C, including without limitation the Subscription Agreement with the
Co-Issuer located at Exhibit C. For full offering details, please (1) thoroughly review this Form C filed with the
Securities and Exchange Commission and (2) thoroughly review any attached documents to, or documents referenced
in, this Form C.

The purpose of this Offering is to generate additional capital to add game production capacities to the Company’s
production pipeline. See “Use of Proceeds” section for more information.

The Offering
Minimum Target Offering Amount $10,000
Name of Securities Class B Common Stock
Total Amount of the Securities Outstanding after 1.863.230
Offering (if Target Offering Amount met) T
Maximum Offering Amount $3,000,000
Total Amount of the Securities Outstanding after 4.853.230
Offering (if Maximum Offering Amount met) T
Price Per Security $1.00*
Minimum Individual Investment Amount $103.50"
Maximum Individual Purchase Amount Unlimited (subject to Regulation CF limits) *
Offering Deadline September 7, 2025
Use of Proceeds See the section entitled “Use of Proceeds” on page 24
hereof.
Voting Rights None. See the deS.CI'lptIOI’I of the voting and control
rights on page 27.

*Does not include the Investor Processing Fee of three and one-half percent (3.5%) of the Investor’s investment
amount charged to each Investor by the Company. The Investor Processing Fee is not included towards the Maximum
Offering Amount, nor factored into each Investor’s maximum investment amount permitted for unaccredited
investors.

+ Includes both the Minimum Individual Purchase Amount and the Investor Processing Fee. The Company reserves
the right to amend the Minimum Individual Purchase Amount, in its sole discretion.
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Co-Issuer

The Co-Issuer is Yarnhub Animation Studios SPV, LLC (the “Co-Issuer”), located at 700 N. Fairfax Street, Suite
614, Alexandria, VA 22314, United States. The Co-Issuer was organized as a Limited Liability Company in the United
States under the jurisdiction of Delaware in the year 2025. There is no website for the Co-Issuer, but information with
respect to the Co-Issuer shall be hosted on the website of the Company at https://www.yarnhub.org, or for the Offering
at_https://www.picmiicrowdfunding.com/deal/Yarnhub/. The Company has formed the Co-Issuer solely for issuing
the Securities under this Offering. The Co-Issuer will serve merely as a conduit for investors to invest in the Company
and will not have a separate business purpose. An investment in the Co-Issuer will allow investors to achieve the same
economic exposure, voting power (which is none) and ability to assert State and Federal law rights and achieve the
same disclosures as if they had invested directly in the Company. The Co-Issuer will maintain a one-to-one
relationship between the number, denomination, type and rights of Company securities it owns and the number,
denomination, type and rights of its securities outstanding. The Co-Issuer cannot borrow or raise funds on its own
account.

The proceeds from the Offering will be received by the Co-Issuer and invested immediately in the Securities issued
by the Company. The Co-Issuer will be the legal owner of the Class B Common Stock.

There will be no material difference between an investment in the Company and the Co-Issuer.
Investor Confirmation Process

In order to purchase the Securities, you must make a commitment to purchase by completing the subscription process
hosted by the Intermediary, including complying with the Intermediary’s know your customer (KYC) and anti-money
laundering (AML) policies. If an Investor makes an investment commitment under a name that is not their legal name,
they may be unable to redeem their Security indefinitely, and neither the Intermediary nor the Company are required
to correct any errors or omissions made by the Investor.

Investor funds will be held in escrow with a qualified third party escrow agent, Enterprise Bank and Trust (“Escrow
Agent”) until the Target Offering Amount has been met or exceeded and one or more closings occur. Investors may
cancel an investment commitment until up to 48 hours prior to the Offering Deadline or an intermediate close, using
the cancellation mechanism provided by the Intermediary. If an investor does not cancel an investment commitment
before the 48-hour period prior to the Offering Deadline, the funds will be released to the Issuer and the investor will
receive their Securities.

The Company will notify Investors when the Target Offering Amount has been reached. If the Company reaches the
Target Offering Amount prior to the Offering Deadline, it may close the Offering early provided (i) the expedited
Offering Deadline must be twenty-one (21) days from the time the Offering was opened, (ii) the Company must
provide at least five (5) business days’ notice prior to the expedited Offering Deadline to the Investors and (iii) the
Company continues to meet or exceed the Target Offering Amount on the date of the expedited Offering Deadline.

Material Changes

If any material change occurs related to the Offering prior to the current Offering Deadline the Company will provide
notice to Investors and receive reconfirmations from Investors who have already made commitments. If an Investor
does not reconfirm their investment commitment after a material change is made to the terms of the Offering within
five (5) business days of receiving notice, the Investor’s investment commitment will be cancelled and the committed
funds will be returned without interest or deductions. If an Investor does not cancel an investment commitment before
the Target Offering Amount is reached, the funds will be released to the Company upon the closing of the Offering
and the Investor will receive the Securities in exchange for their investment.

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

Cancellations

Investors may cancel an investment commitment until 48 hours prior to the deadline identified in these Offering
Materials.
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The Company will notify investors when the Target Offering Amount has been met. If the Company reaches the
Target Offering Amount prior to the deadline identified in the Offering Materials, it may close the Offering early if it
provides notice about the new offering deadline at least five business days prior to such new offering deadline (absent
a material change that would require an extension of the offering and reconfirmation of the investment commitment).
If an investor does not cancel an investment commitment before the 48-hour period prior to the stated offering
deadline, the funds will be released to the Company upon closing of the Offering and the investor will receive
Securities in exchange for his or her investment.

Rolling and Early Closings

The Company may elect to undertake rolling closings, or an early closing after it has received investment interests for
its Target Offering Amount. During a rolling closing, those investors that have committed funds will be provided five
days’ notice prior to acceptance of their subscriptions, release of funds to the Company, and issuance of the Securities
to the investors. During this time, the Company may continue soliciting investors and receiving additional investment
commitments. Investors should note that if investors have already received their Securities, they will not be required
to reconfirm upon the filing of a material amendment to the Form C. In an early closing, the Offering will terminate
upon the new target date, which must be at least five days from the date of the notice.

Oversubscriptions

The Target Offering Amount is $10,000, but investments in excess of the Target Offering Amount and up to the
Maximum Offering Amount of $3,000,000, will be accepted. Oversubscriptions will be allocated at the discretion of
the Company.

Updates

Updates on the status of this Offering may be found at https://www.picmiicrowdfunding.com/deal/Yarnhub/.

Intermediary Information

The Intermediary for the Company is PicMii Crowdfunding, LLC (“Picmii” or “Intermediary”), a Pennsylvania
limited liability company formed on June 3, 2019. The SEC registration number of the Intermediary is 007-00246.
PicMii is not a registered broker-dealer and all activity involving escrow/holding funds is performed by Novation
Solutions, Inc. (O/A Dealmaker) and Enterprise Bank and Trust, an escrow agent registered with the SEC and
FINRA/SIPC.

Platform Compensation

At the conclusion of the Offering, the Issuer shall pay to the Intermediary, PicMii, a cash commission fee of (i) four
and nine-tenths percent (4.9%) of any dollar amounts raised in the Offering up to $1,999,999.99; (ii) four and one-
half percent (4.5%) of any dollar amounts raised in the Offering exceeding $1,999,999.99 but not exceeding
$3,499,999.99; and (iii) three and nine-tenths percent (3.9%) of any dollar amounts raised in the Offering exceeding
$3,499,999.99 and up to $5,000,000. This fee is inclusive of all payment processing fees, transaction fees, electronic
signature fees and AML search fees, but does not include escrow fees. In calculating the cash commission due to the
Intermediary for this Offering, the amounts raised in the Issuer’s prior Regulation CF offering of $1,853,230, which
closed on June 1, 2025, will be included in determining the appropriate commission thresholds to the Intermediary for
this Offering.

Investor Limitations

Investors are limited in how much they can invest on all crowdfunding offerings during any 12-month period. The
limitation on how much they can invest depends upon their net worth (excluding the value of their primary residence)
and annual income. If either their annual income or net worth is less than $124,000, then during any 12-month period,
they can invest up to the greater of either $2,500 or 5% of the greater of their annual income or net worth. If both their
annual income and net worth are equal to or more than $124,000, then during any 12-month period, they can invest
up to 10% of annual income or net worth, whichever is greater, but their investments cannot exceed $124,000. If the
investor is an “accredited investor” as defined under Rule 501 of Regulation D under the Securities Act, as amended,
no investment limits apply.
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In order to invest, to commit to an investment, or to communicate on our platform, you must follow the instructions
to purchase by completing the subscription process hosted by the Intermediary, including complying with the
Intermediary’s know your customer (KYC) and anti-money laundering (AML) policies by providing certain personal
and non-person information including information related to income, net worth, and other investments.

USE OF PROCEEDS

The following table illustrates how we intend to use the net proceeds received from this Offering. The values below
are not inclusive of payments to financial and legal service providers and escrow related fees, all of which were
incurred in the preparation of this Offering and are due in advance of the closing of the Offering.

o . .
% of Proceeds if Amount if Target 7 ;/if;i‘:;iﬁﬂs i ﬁl:;lgltlg
Use of Proceeds Target Offering Offering Amount Offerine Amount Offerine Amount
Amount Raised Raised Ragise d Ragise d
Intermediary Fees* 4.9% $490 4.2*%% $127,468
Hiring Gaming
Professionals and 69.3% $6,930 82.8% $2,482,532
Contractors (Game
Development) (1)
General Working 25.8% $2,580 13% $390,000
Capital (2)
Total 100% $10,000 100% $3,000,000

*Pursuant to the agreement between the Company and the Intermediary, the Company shall a cash commission fee
of (i) four and nine-tenths percent (4.9%) of any dollar amounts raised in the Offering up to $1,999,999.99; (ii) four
and one-half percent (4.5%) of any dollar amounts raised in the Offering exceeding $1,999,999.99 but not exceeding
$3,499,999.99; and (iii) three and nine-tenths percent (3.9%) of any dollar amounts raised in the Offering exceeding
$3,499,999.99 and up to $5,000,000. In calculating the cash commission due to the Intermediary for this Offering, the
estimated amounts raised in the Issuer’s prior Regulation CF offering of $1,853,230, which closed on June 1, 2025,
were included in determining the appropriate commission thresholds to the Intermediary for this Offering. The
percentage in the “% of Proceeds if Maximum Offering Raised” column in the table above reflects this calculation.
Additionally, this figure excludes fees to Company’s advisors, such as attorneys and accountants. Lastly, the Company
will charge each Investor an Investor Processing Fee of three and one-half percent (3.5%), which is not reflected in
the table above.

The Company has discretion to alter the use of proceeds set forth above to adhere to the Company’s business plan and
liquidity requirements. For example, economic conditions may alter the Company’s general marketing or general
working capital requirements.

Set forth below are reasonably specific descriptions of how we intend to use the net proceeds of this Offering for any
category in excess of ten percent (10%) in the table above intended to assist you in understanding how the offering
proceeds will be used.

(1) Hiring Gaming Professionals and Contractors: Our vision is to work with the best of the industry. We intend to
utilize the majority of the proceeds from this Offering to engage gaming professionals and contractors that align with
our vision and growth of the business operations.

(2) General Working Capital: These proceeds will be used for working capital purposes to assist us in developing our
products and reaching our growth targets. Those include for example hiring costs, office expenses, computer, software
and meetings.
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CAPITALIZATION AND OWNERSHIP
The Offering

The Company is offering Class B Common Stock in this Offering. The Company must raise an amount equal to or
greater than the Target Offering Amount by September 7, 2025 (the “Offering Deadline”). 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 this Offering, all investment commitments will be cancelled, and all committed funds will be returned.

The Company requests that you please review this Form C and the Subscription Agreement with the Co-Issuer in
Exhibit C (along with all attachments and exhibits thereto), in conjunction with the following summary information.

As an Investor in this Offering, you will be purchasing membership interests in the Co-Issuer, which will be the entity
holding the Securities and which will have the rights of a stockholder of the Company. The Co-Issuer is purchasing
the following Securities:

Securities: Class B Common Stock

Offering Minimum: $10,000

Offering Maximum: $3,000,000

Purchase Price Per Share of Security Offered: $1.00 (does not include a 3.5% Investor Processing Fee
charged to each Investor)

Offering Deadline: September 7, 2025

The Securities have no voting rights (either with regard to actions by the Co-Issuer or the Company’s Class B Common
Stock being held by the Co-Issuer). The rights of the Class B Common Stock may be changed by an amendment to
the Company’s Bylaws or Amended and Restated Certificate of Incorporation. Investors do not have the right to vote
on any such amendment.

In addition to the Subscription Agreement with the Co-Issuer and the Co-Issuer’s Operating Agreement, the primary
documents governing voting and rights of Investors holding the Securities in the Company are the Company’s
Amended and Restated Certificate of Incorporation (the “A&R COI”) attached as Exhibit D, and the Company’s
Bylaws (the “Bylaws”) attached as Exhibit E, together with the A&R COI, the “Company Governing Documents”).
All statements in this Form C Offering Statement regarding voting and control of the Securities being sold in this
Offering are qualified in their entirety by reference to the Company Governing Documents.

The shares of Class A Common Stock outstanding have superior voting rights to the Securities being sold in this
Offering.

The rights of the Investors will also be governed by the Co-Issuers Certificate of Formation (the “Certificate of
Formation”), attached as Exhibit H, and the Co-Issuer’s Limited Liability Agreement (the “LLC Agreement”)
attached as Exhibit I, together with the Certificate of Formation and LLC Agreement, the “Co-Issuer Governing
Documents”).

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of such Securities
during the one-year holding period beginning when the Securities were issued, unless such Securities are transferred:
(1) to the Company; (2) to an accredited investor, as defined by Rule 501(d) of Regulation D promulgated under the
Securities Act; (3) as part of an IPO; or (4) to a member of the family of the Investor or the equivalent, to a trust
controlled by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent,
or in connection with the death or divorce of the Investor or other similar circumstances. “Member of the family” as
used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Each Investor should be aware
that although the Securities may legally be able to be transferred, there is no guarantee that another party will be
willing to purchase them.

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any capital stock into which
they are convertible, such transferring Investor must either make such transfer pursuant to an effective registration
statement filed with the SEC or provide the Company with an opinion of counsel reasonably satisfactory to the
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Company stating that a registration statement is not necessary to effect such transfer. Furthermore, upon the event of
an IPO, the capital stock into which the Securities are converted will be subject to a lock-up period and may not be
lent, offered, pledged, or sold for up to 180 days following such IPO.

Description of Issuer’s Securities
General
The Company is offering up to $3,000,000 and a minimum of $10,000 worth of its Class B Common Stock.

The Company must reach its Target Offering Amount of $10,000 by September 7, 2025. Unless the Company raises
at least the Target Offering Amount of $10,000 under the Regulation CF offering by September 7, 2025, no securities
will be sold in this Offering, investment commitments will be cancelled, and committed funds will be returned. If the
Company reaches the Target Offering Amount prior to September 7, 2025, the Company may undertake early closings
on a rolling basis while allowing additional investment commitments towards its $3,000,000 maximum raise.

The minimum investment per investor is $100, which does not include a $3.50 Investor Processing Fee.
Co-Issuer

The Securities in this Offering will be issued by both the Company and the Co-Issuer. The proceeds from the Offering
will be received by the Co-Issuer and invested immediately in the Securities issued by the Company. The Co-Issuer
will be the legal owner of the Class B Common Stock. Investors in this Offering will own membership interests in the
Co-Issuer. Pursuant to SEC rules, investors will receive the same economic, voting and information rights in the Class
B Common Stock as if they had invested directly with the Company.

Capitalization

The following description summarizes the most important terms of the Company’s capital stock. This summary does
not purport to be complete and is qualified in its entirety by the provisions of our Amended and Restated Certificate
of Incorporation. For a complete description of our capital stock, you should refer to our Amended and Restated
Certificate of Incorporation and to the applicable provisions of Delaware law.

On February 18, 2025, the Company amended its Certificate of Incorporation to modify its authorized capital stock.
As a result, the total number of shares that the Company is authorized to issue is 20,000,000 shares of common stock,
par value $0.01 per share (the “Common Stock”), of which 12,500,000 shares are designated as Class A Common
Stock (the “Class A Common Stock”) and 7,500,000 shares are designated as Class B Common Stock (the “Class B
Common Stock”). In connection with the amendment to its Certificate of Incorporation, all outstanding Common
Stock as of such date of amendment were converted into Class A Common Stock on a one share of Common Stock to
13,333.333 shares of Class A Common Stock basis (rounded to the nearest whole number).

Class A Common Stock provides for voting rights while Class B Common Stock does not have voting rights. Except
with respect to voting rights, all shares of Common Stock are identical and entitle the holders to the same rights and

privileges.

As of the filing of this Form C, (i) 10,000,000 shares of Class A Common Stock and (ii) 1,853,230 shares of Class B
Common Stock are issued and outstanding.
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Outstanding Capital Stock

As of the date of this Form C, the Company’s outstanding capital stock consists of:

Type Class A Common Stock
Amount OQutstanding 10,000,000
Par Value Per Share $0.01
Voting Rights 1 vote per share

Anti-Dilution Rights

None

How this security may limit, dilute or qualify the
Security issued pursuant to Regulation CF

The Company may issue additional shares of Class A
Common Stock at a later date. The issuance of such
additional shares of Class A Common Stock would be
dilutive, and could adversely affect the value of the
Securities issued pursuant to Regulation CF.

Percentage ownership of the Company by the
holders of such security (assuming conversion prior
to the Offering of convertible securities).

84.37%

Type Class B Common Stock
Amount Qutstanding 1,853,230
Par Value Per Share $0.01
Voting Rights None
Anti-Dilution Rights None

The Company may issue additional shares of Class B
Common Stock at a later date. The issuance of such
additional shares of Class B Common Stock would be
dilutive, and could adversely affect the value of the
Securities issued pursuant to Regulation CF.

How this security may limit, dilute or qualify the
Security issued pursuant to Regulation CF

Percentage ownership of the Company by the
holders of such security (assuming conversion prior
to the Offering of convertible securities).

15.63%

Outstanding Options, Safes, Convertible Notes, Warrants

As of the date of this Form C, the Company does not have any outstanding Options, Safes, Convertible Notes or
Warrants.

Voting and Control

Each Investor who purchases the Securities is not entitled to vote on any matter or to call for an annual or special
shareholders meeting. As a result of purchasing Securities in this Offering, the Investors will have no voting or control
over any corporate matters of the Company, including additional issuance of securities, Company repurchase of
securities, a sale of the Company or its significant assets, or Company transactions with related parties. Investors in
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the Co-Issuer will indirectly hold only the Securities (the Class B Common Stock) and are completely passive
investors. Investors should not purchase the Securities if they are not comfortable with this lack of voting and control.

Dilution

The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute
the ownership percentage that Investors may eventually have in the Company. Investors should understand and expect
the potential for dilution. The Investor's stake in the Company could be diluted due to the Company issuing additional
shares of stock or other convertible securities to other parties. 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 (there
is no guarantee that it will). You will own a smaller piece of a larger Company (or, if the value goes down, then a
smaller piece of a smaller 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 or 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.

What it Means to be a Minority Holder

Investors in our Class B Common Stock, which do not provide for voting rights, will not have any rights in regard 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.

Ownership

The table below lists the beneficial owners of twenty percent (20%) or more of the Company’s outstanding voting
equity securities, calculated on the basis of voting power, are listed along with the amount they own.

Name Amount and Type or Class Held Percentage Ownership (in terms
of voting power)
David Webb 6,000,000 shares of Common Stock 60%
Nikolai Puntikov 4,000,000 shares of Common Stock 40%
Previous Offerings of Securities
We have made the following issuances of securities within the last three years:
Exemption
Principal Amount of Re g::rrzlltion
Security Type Amount of Securities Use of Proceeds Issue Date g
o Used or
Securities Sold | Issued/Holders 3
Public
Offering
Hiring Gaming
Professionals .
Class B $1,853,230 1,853,230 | and Contractors |  June 1, 2025 Regulation
Common Stock CF
(Game
Development)
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The Company has the following outstanding debt:

DEBT

Type

Line of Credit with Founder (as of 12/31/24)

Amount OQutstanding

$620,313

Interest Rate and Amortization Schedule

5% interest per annum

No monthly repayment schedule

Description of Collateral

Unsecured

Maturity Date

April 1, 2026

Type

Line of Credit with Co-Founder (as of 12/31/24)

Amount Outstanding

$299,922

Interest Rate and Amortization Schedule

5% interest per annum

No monthly repayment schedule

Description of Collateral

Unsecured

Maturity Date

April 1, 2026
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TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST

From time to time the Company may engage in transactions with related persons. Related persons are defined as any
director or officer of the Company; any person who is the beneficial owner of twenty percent (20%) or more of the
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person
or persons. Additionally, the Company will disclose here any transaction since the beginning of the issuer's last fiscal
year, or any currently proposed transaction, to which the issuer was or is to be a party and the amount involved exceeds
five percent (5%) of the aggregate amount of capital raised by the issuer in reliance on section 4(a)(6), including the
Target Offering Amount of this Offering, and the counter party is either (i) any director or officer of the issuer; (ii)
any person who is, as of the most recent practicable date but no earlier than 120 days prior to the date the offering
statement or report is filed, the beneficial owner of twenty percent (20%) or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power; (iii) if the issuer was incorporated or organized within the
past three years, any promoter of the issuer; or (iv) any member of the family of any of the foregoing persons, which
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive
relationships. The term spousal equivalent means a cohabitant occupying a relationship generally equivalent to that
of a spouse.

The Company has conducted the following transactions with related persons:

(a) On April 1, 2021, the Company and its Founder and CEO, David Webb, entered into a Line of Credit
Agreement. The agreement provided the Company with up to $600,000 in principal financing and has a 5%
per annum interest rate. The Line of Credit is unsecured and has a maturity date of April 1, 2026, with a one
year automatic extension . The current principal balance plus interest as of December 31, 2024 was $620,313.

(b) On April 1, 2021, the Company and its Co-Founder, Nikolai Puntikov, entered into a Line of Credit
Agreement. The agreement provided the Company with up to $600,000 in principal financing and has a 5%
per annum interest rate. The Line of Credit is unsecured and has a maturity date of April 1, 2026, with a one
year automatic extension. The current principal balance plus interest as of December 31, 2024 was $299,922.
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FINANCIAL INFORMATION

Please see the financial information listed on the cover page of this Form C and attached hereto in addition to
the following information. Financial statements are attached hereto as Exhibit F.

Cash and Cash Equivalents

As of June 30, 2025, the Company had an aggregate of approximately $1,555,000 in cash and cash equivalents, leaving
the Company with approximately 12 months of runway. Runway is calculated by dividing cash-on-hand by average
monthly net loss (if any).

Liquidity and Capital Resources

The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under
the section titled “Use of Proceeds”, which is an indispensable element of our business strategy.

In addition to the Offering (or to supplement the Offering for any shortfall from the Maximum Offering Amount), the
Company intends to concurrently raise additional capital by offering to sell up to $5,000,000 in securities, including,
but not limited to, Class B Common Stock, Class A Common Stock, SAFEs or Convertible Notes, to accredited

investors outside of this Offering.

Other than capital from existing operations, the Company does not have any additional sources of capital other than
the proceeds from the Offering.

Capital Expenditures and Other Obligations
The Company does not intend to make any material capital expenditures in the near future.
Valuation

The terms of this Offering are based on a pre-money valuation of approximately $10,000,000. The Securities are
priced arbitrarily and the Company makes no representations as to the reasonableness of any specified valuation.

Trends and Uncertainties

After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider
whether achievement of each step within the estimated time frame will be realistic in their judgment. Potential
Investors should also assess the consequences to the Company of any delays in taking these steps and whether the
Company will need additional financing to accomplish them.

Please see the financial statements attached as Exhibit F for subsequent events and applicable disclosures.

Material Changes and Other Information

None
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TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH THEIR OWN TAX AND ERISA
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE,
OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS POSSIBLE CHANGES IN
THE TAX LAWS.

TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C CONCERNING UNITED
STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED,
BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES UNDER
THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING
UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR
PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES.
EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

Potential Investors who are not United States residents are urged to consult their tax advisors regarding the
United States federal income tax implications of any investment in the Company, as well as the taxation of such
investment by their country of residence. Furthermore, it should be anticipated that distributions from the
Company to such foreign investors may be subject to United States withholding tax.

EACH POTENTIAL INVESTOR SHOULD CONSULT THEIR OWN TAX ADVISOR CONCERNING THE
POSSIBLE IMPACT OF STATE TAXES.

LEGAL MATTERS

Any Investor should consult with its own counsel and advisors in evaluating an investment in the Offering and conduct
independent due diligence.
Eligibility
The Company has certified that all of the following statements are TRUE for the Company in connection with
this Offering:
(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of
Columbia;

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 780(d));

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by
Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c));

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the
“Securities Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required
by law during the two years immediately preceding the filing of this Form C; and

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company
or companies.
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Ongoing Reporting
Following the first sale of the Securities, the Company will file a report electronically with the Securities and Exchange
Commission annually and post the report on its website, no later than 120 days after the end of the Company’s fiscal

year.

Once posted, the annual report may be found on the Company’s website at https://www.yarnhub.org

The Company must continue to comply with the ongoing reporting requirements until:
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not
exceed $10,000,000;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record;

(4) the Company 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) the Company liquidates or dissolves its business in accordance with applicable state law.

Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting
requirement of Regulation CF.

ADDITIONAL INFORMATION

The summaries of, and references to, various documents in this Form C do not purport to be complete and in each
instance reference should be made to the copy of such document which is either an appendix to this Form C or which
will be made available to Investors and their professional advisors upon request.

Prior to making an investment decision regarding the Securities described herein, prospective Investors should
carefully review and consider this entire Form C. The Company is prepared to furnish, upon request, a copy of the
forms of any documents referenced in this Form C. The Company’s representatives will be available to discuss with
prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other
matter relating to the Securities described in this Form C, so that prospective Investors and their representatives and
advisors, if any, may have available to them all information, financial and otherwise, necessary to formulate a well-
informed investment decision. Additional information and materials concerning the Company will be made available
to prospective Investors and their representatives and advisors, if any, at a mutually convenient location upon
reasonable request.
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form C to be signed on its behalf by the duly authorized
undersigned.

Yarnhub Animation Studios Inc.

(Issuer)

By:/s/ David Webb
(Signature)

David Webb
(Name)

Chief Executive Officer
(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the
dates indicated.

/s/ David Webb
(Signature)

David Webb
(Name)

Director
(Title)

August 15, 2025
(Date)

/s/ Nikolai Puntikov
(Signature)

Nikolai Puntikov
(Name)

Director
(Title)

August 15,2025
(Date)




Instructions.

1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer,

its controller or principal accounting officer and at least a majority of the board of directors or persons performing
similar functions.

2. The name of each person signing the form shall be typed or printed beneath the signature. Intentional
misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.



EXHIBIT B
Investor Website
(Attached)



PicMii Crowdfunding

Yarnhub R

Yamhub Animation Studios Inc. is the creative force behind the popular military history
YouTube channels Yamhub and Biue Paw Print. Founded in 2021, Yarnhub has cuftivated
a passionate audience, generating an impressive 35 million views per month. Building on
this success and recognizing the dema ..

Show more
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Overview Team About Communication Channel Updates

Business Description
Highlights:
« & company producing 3D animated films that reach 35 million views per manth on YouTube alone — and growing
* A hub for passionate gamers and histary enthusiasts
* We are uniquely positioned to make the game our community demands
* Experienced founders bringing media and games together
* Recruited talent from Electronic Arts, Sony and Wargaming

- Invest in a growing game studio and Yarnhub's back catalog, extensive assets, and future video business

A leader in cinematic military history
30D ANIMATION FILMS ON YOUTUBE

A

2aM | [ 35M

SUBSCRIBER /j MONTHLY

Founded in 2021, Yarnhub is an animation company producing military histary animations. Films are long format, high
quality 3D videos, narrating historical tales of bravery, brotherhood and heroes.

Yarnhub Reach

o

Launch s‘.’:,:so SE,LD::UG
Security Type:
Equity Security

Price Per Share
$1.00

Shares For Sale
3,000,000

Post Money Valuation:
$14,853,230

Investment Bonuses!

Amount-Based Incentives (Bonus shares to
be issued by the issuer after the raise has
completed):

Invest $100+:
Receive a quarterly business update by email
Invest $1,000+:

Participate in regular business update
conference calls

Invest $10,000+:

Participate in regular VIP business update
conference calls with the option of Q&A




Yarnhub Reach

The community's largest sudiences are in the USA and Japan, followed by major European countries.

VIEWS NUMBER

Other demographic STatistics are:
* 45% Smart TV, 35% Mabile, 20% PC
* 9% Male

* Age evenly distributed

Yarnhub Revenue

REVENUE GROWTH

EST. 2025

EST. 2026

conference calls with the option of Q&A

*All perks occur when the offering is completed.

**In arder to receive perks from an investment, one
MUST submit & single investment in the same offering
that meets the minimum perk requirement. Bonus
shares from perks will not be granted if an investor
submits multiple investrnents that, when combined,
meet the perk requirement. All perks occur when the

affering is completed.

**Crowdfunding investments made through a self-
directed IRA cannot receive non-bonus share perks due
o tax laws. The Internal Revenue Service (IRS) prohibits
self-dealing transactions in which the investor receives
an immediate, personal financial gain on investments
owned Dy their retirement 3CCOUnt. As 3 result, an
investor must refuse those non-bonus share perks
because they would be receiving & benefit from their IRA

acoount.

Regulatory Exemption:

Regulation Crowdfunding —
Section 4(a)(6)

Deadline:
September 7, 2025

Minimum Investment
Amount:

$100
Target Offering Range:
$10,000-%$3,000,000
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By running ads in long format 3D animation films, Yarnhub is generating revenue that has, so far, been fully reinvested
into producing higher quality content for its community. The ads revenue alone has seen exponential growth as a resuft of

this increased quality.

Next steps for explosive growth

There is no shortage of interest, every film produced receives millions of views and contributes to strengthening the

engagement and the business growth. As the Yarnhub commiunity is primarily made of gamers, 90% of its integration

revenue comes from gaming ads featured as interstitials.

The 3D animated films are produced using the mainstream game engine: Unreal Engine 5. Yarnhub's extensive library of
3D models and environments, lovingly handcrafted by the team, is just one step away from being integrated into games.
The Yarnhub community is extremely vocal in asking Yamhub to produce a game. In the video comment section, commaon
\questions such as: “Is this 3 game? Where can | play this game? demonstrates the eagerness of the community to see the

company making games.

Problem

Over the years, Yamhub's community has frequently demanded to play a game in the Yarnhub style.




When polled, the community requested a game with heart, historical accuracy, global campaigns, multipiayer modes, and

a variety of weapons.

For traditional game studios, acquiring and retaining players is massively expensive and inefficient. Data protection laws
have made targeted advertising almost impossible. Only a few studios are able to make enough revenue to cover their
miarketing spend, let alone be profitable.

IMAGINE.

Solution
A game developed for and with the community

Imagine... A cross-media experience where each new Yarmhub film on YouTube contributes to a game narrative, offering
authentic sights, equipment, heroes, and playable tactics. Where accurate weapons, uniforms, and environments reflect
history. Imagine... A cross-media experience where 35 million views a month are fuefing the game experience and

retention.

Game Design

PLAY

YOUR COMPANY
ARMORY -
ASSIGNMENTS ] T LAGT STAND AT 10% FEET

The game brings the world of Yamhub films and its DNA to life, allowing players to experience realistic recreations of
major Worid War |l events. The gamepiay features the same models and art style Yarnhub uses inits films, familiar visuals
that the community already love.



This 1st person combat game offers the player a chance to tip the fate of history.
+ Choose a faction, a character
+ Uniock new equipment and upgrades
+ Compiete historical missions, events and campaigns
+ Fight on the frontlines with a rifle, storm through enemy lines in tanks, pilot aircraft or hunt in frigates

Player retention

‘With the game, Yarnhub takes its films to the next level: Learn from renowned heroes, nurture brotherhood, and connect

with history as you progress in the game and dominate the battlefield.

{]

WITH MORE THAN 35

Atypical player journey would begin with a Yarnhub film. After watching a film on YouTube {on D-Day for example), the
viewer is prompred 1o play the game “Soldier, are you up for that mission? if we don’t take that bunker... Omaha beach

is lost! Get in the game soldier and help us Save D-Day!”

Get in the game :
h Save D-Day!

PLAY NOWI

Yarnhub's massive and growing audience provides the perfect foundztion for building an engaged gaming community and

ensuring long-term piayer retention. This is a huge commercial advantage as the game needs no marketing budget to

acquire and retsin users.



Yarnhub engages with its community on YouTube, social medis, and Discord. The development team will actively pursue
community-based game design, running regular play tests to collect feedback, design ideas, and grow the conviction

around the design decisions and the quality of the execution.

Production

The game developrment follows a standard cycle of Validation, Production, Soft Launch, and Global launch.

= Validation or Pre-Production, focuses on design ideation, quick prototyping and user tests. This phase is done with
& smaller team, seeking feedback and validation of game mechanics.

* Production is started once the gameplay design is locked and validated. The goal is to build a stable and compliant
commercial software, running user tests along the way to strengthen the conviction around the design decisions. The
phase is done with a bigger team, balancing the scope of the game features, the quality of the software, and the
launch date.

= Soft Launch is the ultimate user test. The game is launched in 1-3 countries, focusing on Key Performance Indicator
Growth. The game is launched simultaneously with YouTube films that drive growth to the game.

* Global Launch happens once the KPIs have reached an anticipated level, the game supports multi-languages and is

fully integrated with the films release schedule.

GAME PRODUCTION

« Development b + Tat acquisition &  Rew#nue optimisation
Saft Launch retention KP|
Tt Moretisation kP

Game development is an iterative process. The Soft Launch will feature an initial scope, providing enough entertainment
to justify a long term retention while maintaining plenty of features and events in the backiog. Over time the game will
include new features such as new arms, heroes and gear as well a5 events including campaigns, locations, seasons, and

leaderboards all supported by the film release calendar.

Business Model
Monetization: Free-to-Play economy

* The game is Free-to-Piay, meaning that the player can download and play the game for free and has the option to
spend within the game experience. With few purchases, the players can own gear, progress towards more rewarding
goals and buy skins and other visual assets.

= Season Passes and Battle Passes will help boost both monetization and retention simultaneously, providing rapid
&Ccess o certain pieces of content and rare resources for upgrades.

= An in-game shop will handie micro-transactions, ranging from unique vehide unlocks to camo patterns, all the way
down to commoniy used consumables such as amme packs and rapid repair kits.

= The design of the game systems will ensure that there are organic repeat purchase opportunities, as well as the

ahility for high-rofler players ta spend with ease.

Revenue Potential

Based on available data for first-person combat games and projected view-to-play conversion rates, initial yearly revenue

is estimated at $4 million, potentially growing to $100 million as the game matures.

Distribution

The game will be initially lzunched on Steam, taking full advantage of Steam Marketing events called Fests, Steam
discovery and recommendation algorithms as well as Steam community of gamers. We envision that the Yambub

community will be active in sUpparting the game on Steam, increasing wishlists and downloads.



Traction & Customers
Two founders bringing media and games together

The transition into gaming is being spearheaded with the expertise of Cyril Barrow, a seasoned gaming executive with

leadership experience at Electronic Arts and Rovio, as well as a track record as a serial entrepreneur. Cyril has recruited

members from Electronic Arts, Sony and Wargaming that are ready to join the team as soon as the funding is confirmed.

Investors
Raising capital to enable the game production

Yarnhub Animation Studios is dedicated to the production of 3D animation films, running multiple production tracks in
parallel. Existing team roles include 3D modellers, graphic designers, animators, script writers, and historians. In order to
expand the team to game production the company is recruiting game professionals, including front-end, and back-end

developers, gameplay designers, system designers, and community managers.

The proceeds of this raise are intended to get us to an early access playable game in 1 year with global release in 2 years.
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In time, the game will be available on multiple platforms indiuding Mobile and Smart TV, where a large part of Yarnhub's
community consume the content.

Through his 20 years of experience launching video games globally, Yarnhub's Head of Games has in-depth expertise in
launching games on Steam and on Mobile platforms.

One game is only the start...

Following the success of the 1st game, the vision is to expand to a wide network of channels and a portfolic of games. The
video subjects on new channels will broaden from military history to other popular topics. The methodology used to grow
the Yarnhub network is repeatable. Each new community justifies the development of games, strengthening the game
portfolio footprint.

The long term goals are:

* Community Reach: 3-5 Billion Monthly Views

* Game Reach: 100 Million Monthly Active Users

* The next round, & series A fundraising, will be led by institutional investors: This raise is 3 unique chance for
Yarnhub's community to share in the Company’s success

* Become & AAA game studio with a tiny marketing budget
Market Projection

VIDEO GAMING MARKET GROWTH

The global Gaming industry generated
nearly $455 billion in 2024, and it's

only expected to grow. With this
explosive growth, the opportunity to 455 B
capture significant market share and

generate substantial returns has never
been grater. revenue by 2029

expected 45% increase in




One-time opportunity for Yarnhub's community to invest in the Company’s success.

Our intent you a multiple return on your investment by taking advantage of our unique position in the

market, crossing over from content into gaming. We're extremely grateful for the massive support you show us online
every day and we want to give our Community &n opportunity to benefit from our current and future success. We don't
plan any more public funding opportunities before a possible future IPO. So please join us and help us make the game

you want to play.

{]

COME AND BE ONE OF US!
n




Terms

Up to 53,000,000 in Class B Non-Voting Common Stock at $1.00 per share with @ minimum target amount of $10,000.

Offering Minimum: 510,000 | 10,000 shares of Class B Non-Voting Common 5Stock (through investor shares in Yarnhub
Animation Studios SPV, LLC)

Offering Maximum: 3,000,000 | 3,000,000 shares of Class B Non-Voting Commaon Stock {through investor shares in
Yarnhub Animation Studios SPV, LLC)

Type of Security Offered: Class B Non-Voting Commaon Stock through Investor Shares in Yarnhub Animation Studios 5PV,
LLC)

Purchase Price of Security Offered: $1.00 per Share

Minimum Investment Amount (per investor): $100

Tne Minimum Individual Purchase Amount accepted under this Regulation CF Offering is $100. The Company must reach
its Target Offering Amount of $10,000 by September 7, 2025 {the "Offering Deadline”). Unless the Company raises at least
the Target Offering Amount of $10,000 under the Regulation CF offering by the Offering Deadline, no securities will be
sold in this Offering, investment commitments will be cancelled, and committed funds will be returned.

Amount-Based Incentives {Bonus shares to be issued by the issuer after the raise has completed):
Invest $100+:

Receive a quarterly business update by email

Invest $1,000+:

Participate in regular business updates conference calls

Invest $10,000+:

Participate in regular VIP business updates conference calls with the possibility of Q84

*All perks occur when the offering is completed.

**In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments
that, when combined, meet the perk requirement. All perks occur when the offering is completed.

==+ rowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws.
Tne Internal Revenue Service (IRS) prohibits seff-dealing transactions in which the investor receives an immediate,
personal financial gain on investments owned by their retirement account. As a result, an investar must refuse those non-
bonus share perks because they would be receiving a benefit from their IRA account.

Risks

Please be sure to read and review the Offering Statement. 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 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 cornmission or regulatory authority.

Tne LS. 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 exemps from registration.

Neither PicMii Crowdfunding nor any of its directors, officers, employees, representatives, affilistes, or agents shall have
any liability whatsoewver arising from any error or incompleteness of fact or opinion in, or lack of care in the preparation or

publication of, the materials and communication herein or the terms or valuation of any securities offering.

The information contained herein includes forward-iooking statements. These statements relate to future events or future
financial performance and involve known and unknown risks, uncertainties, and other factors that may cause actual
results to be materially different from any future results, levels of activity, performance, or achievements expressed or
implied by these forward-looking statements. You should not place undue reliance on forward-iooking statements since
they involve known and unknown risks, uncertainties, and other factors, which are, in some cases, beyond the company's
control and which could, and likely will materially affect actual resuits, levels of activity, performance, or achievements.
Any forward-looking statement reflects the current views with respect to future events and is subject to these and other
risks, uncertainties, and assumptions relating to operations, results of operations, growth strategy, and liquidity. No
obligation exists to publicly update or revise these forward-looking statements for any reason or to update the reasons
actual resuits could differ materially from those anticipated in these forward-iooking statements, even if new information
becomes available in the future.



Overview Team About Communication Channel Updates

David Webb

Founder and CEO, British, 15 years building communities

Background

Expertise in growing multiple communities at scale. Founder and CEQ of Yarnhub Animation Studios, David was CEO of Timera Media: owner
of War History Online, The Vintage News and Abandoned Spaces, reaching 40,000,000+ monthly views before being sold to a large media group in 2021.
David is a Trustee and has served on the board of trustees of the Tank Museum in Bovington UK since 2017. David excels at managing large software teams
and has worked as the Head of E-business software development at Intel Corporation and he has led Digital Transformation at Bonnier.

Cyril Barrow

Head of Games, French, 20 years developing video games

Background

Expertise in building and operating game studios. Head of Games of Yarnhub Animation Studios, Cyril has managed Studios for Electronic
Arts, Rovio, and Gameloft and created his own Start up in 2021. He specializes in building and operating game studios: overseeing game development,
recruiting high performing teams, nurturing the best culture for creativity and launching games worldwide on multiple platforms. Cyril worked on franchises
such as Angry Birds, Need for Speed, SimCity, the Sims, and many more.

Overview Team About Communication Channel Updates

Company Name Incorporation Type

Yarnhub C-Corp

Location State of Incorporation
700 N Fairfax Street DE

Suite 614

Alexandria, Virginia 22314 Date Founded
Number of Employees January 13, 2021

1

Company Website



EXHIBIT C
Co-Issuer Subscription Agreement
(Attached)



YARNHUB ANIMATION STUDIOS SPV, LLC
SUBSCRIPTION AGREEMENT

This is a Subscription Agreement, entered into on the date on the signature page of this
Investor Agreement by and between Yarnhub Animation Studios SPV, LLC, a Delaware limited
liability company (the “Company”), a special purpose vehicle that will invest all of its assets in
securities issued by Yarnhub Animation Studios Inc.(“the “Manager”), and the subscriber
indicated on the signature page of this agreement (“Subscriber”).

Background

The Company is offering for sale certain of its securities on www.PicMiiCrowdfunding.com
(the “Platform”).

NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to
be legally bound, the parties hereby agree as follows:

1. Defined Terms. Capitalized terms that are not otherwise defined in this Subscription
Agreement have the meanings given to them in the Company’s Form C on the Platform (the
“Disclosure Document™). In addition, the Company is sometimes referred to in this Subscription
Agreement using words like “we” and “our,” and Subscriber is sometimes referred to using words
like “you,” “your,” and “its.”

2. Purchase of Shares.

2.1. In General. Subject to the terms and conditions of this Subscription Agreement, the
Company hereby agrees to sell to Subscriber, and Subscriber hereby agrees to purchase from the
Company, the number of Investor Shares indicated on the signature page of this agreement for
$1.00 per share (the “Shares™), excluding any time-based discounts on share price that the
Company may apply, which will also be indicated on the signature page of this agreement.

2.2.  Reduction for Oversubscription. If the Company receives subscriptions from
qualified investors for more than the amount we are trying to raise, we have the unilateral right to,
and may, reduce your subscription and therefore the amount of your Shares. We will notify you
promptly if this happens.

3. Right to Cancel. Once you sign this Subscription Agreement, you have the right to cancel
under certain conditions described in the Educational Materials at the Platform. For example, you
generally have the right to cancel (i) up to 48 hours before the closing of the offering, or (ii) if
there is a material change in the offering.

4.  Our Right to Reject Investment. In contrast, we have the right to reject your subscription
for any reason or for no reason, in our sole discretion. If we reject your subscription, any money
you have given us will be returned to you.

5. Your Shares. You will not receive a paper certificate representing your Shares. Instead, your
Shares will be available electronically.
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6.  Your Promises. You promise that:

6.1.  Accuracy of Information. All of the information you have given to us, whether in this
Subscription Agreement or otherwise, is accurate and we may rely on it. If any of the information
you have given to us changes before we accept your subscription, you will notify us immediately.
If any of the information you have given to us is inaccurate and we are damaged (harmed) as a
result, you will indemnify us, meaning you will pay any damages.

6.2. Review of Information. You have read all of the information in the Disclosure
Document, including the Company’s Limited Liability Company Agreement (the “LLC
Agreement”) all the other Exhibits.

6.3.  Risks. You understand all the risks of investing, including the risk that you could lose
all your money. Without limiting that statement, you have reviewed and understand all the risks
listed under “Risks of Investing” in the Disclosure Document.

6.4. Escrow Account. You understand that your money might first be held in an escrow
account in one or more FDIC-insured banks. If any of these banks became insolvent and the FDIC
insurance is insufficient, your money could be lost.

6.5. No Representations. Nobody has made any promises or representations to you, except
the information in the Disclosure Document. Nobody has guaranteed any financial outcome of
your investment.

6.6. Opportunity to Ask Questions. You have had the opportunity to ask questions about
the Company and the investment. All your questions have been answered to your satisfaction.

6.7. Your Legal Power to Sign and Invest. You have the legal power to sign this
Subscription Agreement and purchase the Shares.

6.8. No Government Approval. You understand that no state or federal authority has
reviewed this Subscription Agreement or the Shares or made any finding relating to the value or
fairness of the investment.

6.9.  No Transfer. You understand that securities laws limit transfer of the Shares. Finally,
there is currently no market for the Shares, meaning it might be hard to find a buyer. As a result,
you should be prepared to hold the Shares indefinitely.

6.10. No Advice. We have not provided you with any investment, financial, or tax advice.
Instead, we have advised you to consult with your own legal and financial advisors and tax experts.

6.11. Tax Treatment. We have not promised you any particular tax outcome from buying,
holding or selling the Shares, or from the Company buying, holding or selling securities in
Yarnhub Animation Studios, Inc., a Delaware corporation.

6.12. Past Performance. You understand that even if we have been successful with other
projects, we might not be successful with this project.

6.13. Acting on Your Own Behalf. You are acting on your own behalf in purchasing the
Shares, not on behalf of anyone else.
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6.14. Investment Purpose. You are purchasing the Shares solely as an investment, not with
an intent to re-sell or “distribute” any part of them.

6.15. Anti-Money Laundering Laws. Your investment will not, by itself, cause the
Company to be in violation of any “anti-money laundering” laws, including, without limitation,
the United States Bank Secrecy Act, the United States Money Laundering Control Act of 1986,
and the United States International Money Laundering Abatement and Anti-Terrorist Financing
Act of 2001.

6.16. Additional Information. At our request, you will provide further documentation
verifying the source of the money used to purchase the Shares.

6.17. Disclosure. You understand that we may release confidential information about you to
government authorities if we determine, in our sole discretion after consultation with our lawyer,
that releasing such information is in the best interest of the Company or if we are required to do
so by such government authorities.

6.18. Additional Documents. You will execute any additional documents we request if we
reasonably believe those documents are necessary or appropriate and explain why.

6.19. No Violations. Your purchase of the Shares will not violate any law or conflict with
any contract to which you are a party.

6.20. Enforceability. This Subscription Agreement is enforceable against you in accordance
with its terms.

6.21. No Inconsistent Statements. No person has made any oral or written statements or
representations to you that are inconsistent with the information in this Subscription Agreement
and the Disclosure Document.

6.22. Financial Forecasts. You understand that any financial forecasts or projections are
based on estimates and assumptions we believe to be reasonable but are highly speculative. Given
the industry, our actual results may vary from any forecasts or projections.

6.23. Notification. If you discover at any time that any of the promises in this section 6 are
untrue, you will notify us right away.

6.24. Non-U.S. Subscribers. If you are neither a citizen or a resident (green card) of the
United States, then (i) the offer and sale of stock is lawful in the country of your residence, and
(ii) the Company is not required to register or file any reports or documents with the country of
your residence.

6.25. Additional Promises by Individuals. If you are a natural person (not an entity), you
also promise that:

6.25.1. Knowledge. You have enough knowledge, skill, and experience in business,
financial, and investment matters to evaluate the merits and risks of the investment.

6.25.2. Financial Wherewithal. You can afford this investment, even if you lose your
money. You don’t rely on this money for your current needs, like rent or utilities.
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6.25.3.  Anti-Terrorism and Money Laundering Laws. None of the money used to
purchase the Shares was derived from or related to any activity that is illegal under United States
law, and you are not on any list of “Specially Designated Nationals” or known or suspected
terrorists that has been generated by the Office of Foreign Assets Control of the United States
Department of Treasury (“OFAC”), nor are you a citizen or resident of any country that is subject
to embargo or trade sanctions enforced by OFAC.

6.26. Entity Investors. If Subscriber is a legal entity, like a corporation, partnership, or
limited liability company, Subscriber also promises that:

6.26.1. Good Standing. Subscriber is validly existing and in good standing under the
laws of the jurisdiction where it was organized and has full corporate power and authority to
conduct its business as presently conducted and as proposed to be conducted.

6.26.2. Other Jurisdictions. Subscriber is qualified to do business in every other
jurisdiction where the failure to qualify would have a material adverse effect on Subscriber.

6.26.3. Authorization. The execution and delivery by Subscriber of this Subscription
Agreement, Subscriber’s performance of its obligations hereunder, the consummation by
Subscriber of the transactions contemplated hereby, and the purchase of the Shares, have been duly
authorized by all necessary corporate, partnership or company action.

6.26.4. Investment Company. Subscriber is not an “investment company” within the
meaning of the Investment Company Act of 1940, as amended.

6.26.5. Information to Investors. Subscriber has not provided any information
concerning the Company or its business to any actual or prospective investor, except the Disclosure
Document, this Subscription Agreement, and other written information that the Company has
approved in writing in advance.

6.26.6. Anti-Terrorism and Money Laundering Laws. To the best of Subscriber’s
knowledge based upon appropriate diligence and investigation, none of the money used to
purchase the Shares was derived from or related to any activity that is illegal under United States
law. Subscriber has received representations from each of its owners such that it has formed a
reasonable belief that it knows the true identity of each of the ultimate investors in Subscriber. To
the best of Subscriber’s knowledge, none of its ultimate investors is on any list of “Specially
Designated Nationals” or known or suspected terrorists that has been generated by the Office of
Foreign Assets Control of the United States Department of Treasury (“OFAC”), nor is any such
ultimate investor a citizen or resident of any country that is subject to embargo or trade sanctions
enforced by OFAC.

7.  Confidentiality. The information we have provided to you about the Company, including
the information in the Disclosure Document, is confidential. You will not reveal such information
to anyone or use such information for your own benefit, except to purchase the Shares.

8.  Re-Purchase of Shares. If we decide that you provided us with inaccurate information or
have otherwise violated your obligations, or if required by any applicable law or regulation related
to terrorism, money laundering, and similar activities, we may (but shall not be required to)
repurchase your Shares for an amount equal to the amount you paid for it.
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9.  Execution of LLC Agreement. By signing this Subscription Agreement, you will also be
deemed to have signed the LLC Agreement, just as if you had signed a paper copy of the LLC
Agreement in blue ink.

10. Governing Law. Your relationship with us shall be governed by Delaware law, without
considering principles of conflicts of law.

11. Arbitration.

11.1. Right to Arbitrate Claims. If any kind of legal claim arises between us as a result of
your purchase of the Shares (but not your ownership of Shares or the operation of the Company),
either of us will have the right to arbitrate the claim, rather than use the courts. There are only two
exceptions to this rule. First, we will not invoke our right to arbitrate a claim you bring in Small
Claims Court or an equivalent court, if any, so long as the claim is pending only in that court.
Second, we have the right to seek an injunction in court if you violate or threaten to violate your
obligations.

11.2. Place of Arbitration; Rules. All arbitration will be conducted in Wilmington,
Delaware, unless we agree otherwise in writing in a specific case. All arbitration will be conducted
before a single arbitrator in accordance with the rules of the American Arbitration Association.

11.3. Appeal of Award. Within thirty (30) days of a final award by the single arbitrator, you
or we may appeal the award for reconsideration by a three-arbitrator panel. If you or we appeal,
the other party may cross-appeal within thirty (30) days after notice of the appeal. The panel will
reconsider all aspects of the initial award that are appealed, including related findings of fact.

11.4. Effect of Award. Any award by the individual arbitrator that is not subject to appeal,
and any panel award on appeal, shall be final and binding, except for any appeal right under the
Federal Arbitration Act, and may be entered as a judgment in any court of competent jurisdiction.

11.5. No Class Action Claims. NO ARBITRATION SHALL PROCEED ON A CLASS,
REPRESENTATIVE, OR COLLECTIVE BASIS. No party may join, consolidate, or otherwise
bring claims for or on behalf of two or more individuals or unrelated corporate entities in the same
arbitration unless those persons are parties to a single transaction. An award in arbitration shall
determine the rights and obligations of the named parties only, and only with respect to the claims
in arbitration, and shall not (i) determine the rights, obligations, or interests of anyone other than
a named party, or resolve any claim of anyone other than a named party, or (ii) make an award for
the benefit of, or against, anyone other than a named party. No administrator or arbitrator shall
have the power or authority to waive, modify, or fail to enforce this paragraph, and any attempt to
do so, whether by rule, policy, arbitration decision or otherwise, shall be invalid and unenforceable.
Any challenge to the validity of this paragraph shall be determined exclusively by a court and not
by the administrator or any arbitrator. If this paragraph shall be deemed unenforceable, then any
proceeding in the nature of a class action shall be handled in court, not in arbitration.
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12. Consent to Electronic Delivery. You agree that we may deliver all notices, tax reports and
other documents and information to you by email or another electronic delivery method we choose.
You agree to tell us right away if you change your email address or home mailing address so we
can send information to the new address.

13. Notices. All notices between us will be electronic. You will contact us by email at
david.webb@yarnhub.org. We will contact you by email at the email address you provided on the
Platform. Either of us may change our email address by notifying the other (by email). Any notice
will be considered to have been received on the day it was sent by email, unless the recipient can
demonstrate that a problem occurred with delivery. You should designate our email address as a
“safe sender” so our emails do not get trapped in your spam filter.

14. Limitations on Damages. WE WILL NOT BE LIABLE TO YOU FOR ANY LOST
PROFITS OR SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, EVEN IF YOU
TELL US YOU MIGHT INCUR THOSE DAMAGES. This means that at most, you can sue us
for the amount of your investment. You can’t sue us for anything else.

15.  Waiver of Jury Rights. IN ANY DISPUTE WITH US, YOU AGREE TO WAIVE YOUR
RIGHT TO A TRIAL BY JURY. This means that any dispute will be heard by an arbitrator or a
judge, not a jury.

16. Effect of Acceptance. Even when we accept your subscription by counter-signing below,
you will not acquire the Shares until and unless we have closed on the Offering, as described in
the Disclosure Document.

17. Miscellaneous Provisions.
17.1. No Transfer. You may not transfer your rights or obligations.

17.2. Right to Legal Fees. If we have a legal dispute with you, the losing party will pay the
costs of the winning party, including reasonable legal fees.

17.3. Headings. The headings used in this Subscription Agreement (e.g., the word
“Headings” in this paragraph), are used only for convenience and have no legal significance.

17.4. No Other Agreements. This Subscription Agreement and the documents it refers to
(including the LLC Agreement) are the only agreements between us.

17.5. Electronic Signature. You will sign this Subscription Agreement electronically, rather
than physically.

17.6. Power of Attorney. The Investor hereby appoints The Manager as its true and lawful
representative and attorney-in-fact, in its name, place and stead to make, execute, sign,
acknowledge, swear to and file:

17.6.1. a Certificate of Formation of the Company and any amendments required under the
Delaware Act;

17.6.2. the Company LLC Agreement and any duly adopted amendments;
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17.6.3. any and all instruments, certificates and other documents that may be deemed
necessary or desirable to effect the winding-up and termination of the Company
(including a Certificate of Cancellation of the Certificate of Formation); and

17.6.4. any business certificate, fictitious name certificate, related amendment or other
instrument or document of any kind necessary or desirable to accomplish the
Company’s business, purpose and objectives or required by any applicable U.S., state,
local or other law.

This power of attorney is coupled with an interest, is irrevocable, and shall survive and shall not
be affected by the subsequent death, disability, incompetency, termination, bankruptcy, insolvency
or dissolution of the Investor; provided, however, that this power of attorney will terminate upon
the substitution of another member for all of the Investor's investment in the Company or upon the
liquidation or termination of the Company. The Investor hereby waives any and all defenses that
may be available to contest, negate or disaffirm the actions of the Company, and any Administrator
taken in good faith under this power of attorney.

(SIGNATURE PAGE FOLLOWS)

Page |7



Yarnhub Animation Studios SPV, LLC

SUBSCRIPTION AGREEMENT SIGNATURE PAGE

The undersigned, desiring to purchase Yarnhub Class B Non-Voting Common Stock (Investor Shares) of Yarnhub Animation
Studios SPV, LLC by executing this signature page, hereby executes, adopts and agrees to all terms, conditions and

representations of the Subscription Agreement.

The Securities being subscribed for will be owned by, and should be recorded on the Corporation's books as follows:

Full legal name of Subscriber (including middle name(s), for
individuals):

(Name of Subscriber)

By:

(Authorized Signature)

(Official Capacity or Title, if the Subscriber is not an
individual)

(Name of individual whose signature appears above if
different than the name of the Subscriber printed above.)

(Subscriber’s Residential Address, including Province/State
and Postal/Zip Code)

Taxpayer ldentification Number

(Telephone Number)

(Offline Investor)
(E-Mail Address)

Number of securities: Yarnhub Class B Non-Voting
Common Stock (Investor Shares)
Aggregate Subscription Price: $0.00 USD

TYPE OF OWNERSHIP:

If the Subscriber is individual: |f the Subscriber is not an
individual:

O Individual

[ Joint Tenant

O Tenants in Common

1 Community Property

If interests are to be jointly held:
Name of the Joint Subscriber:
Social Security Number of the Joint Subscriber:

Check this box if the securities will be held in a custodial
account: (J

Type of account:
EIN of account:

Address of account provider:



ACCEPTANCE

The Corporation hereby accepts the subscription as set forth above on the terms and conditions contained in this
Subscription Agreement.

Dated as of

Yarnhub Animation Studios
SPV, LLC

By:
Authorized Signing Officer



CANADIAN ACCREDITED INVESTOR CERTIFICATE
TO: Yarnhub Animation Studios SPV, LLC (the "Corporation")

The Investor hereby represents, warrants and certifies to the Corporation that the undersigned is an “Accredited Investor” as
defined in Section 1.1 of National Instrument 45-106. The Investor has indicated below the criteria which the Investor
satisfies in order to qualify as an “Accredited Investor”.

The Investor understands that the Corporation and its counsel are relying upon this information in determining to sell
securities to the undersigned in a manner exempt from the prospectus and registration requirements of applicable securities
laws.

The categories listed herein contain certain specifically defined terms. If you are unsure as to the meanings of those terms,
or are unsure as to the applicability of any category below, please contact your legal advisor before completing this
certificate.

In connection with the purchase by the undersigned Subscriber of the Purchased Yarnhub Class B Non-Voting Common
Stock (Investor Shares), the Subscriber hereby represents, warrants, covenants and certifies to the Corporation (and
acknowledges that the Corporation and its counsel are relying thereon) that:

a. the Subscriber is, and at the Closing Time, will be, an “accredited investor” within the meaning of NI 45-106 or Section
73.3 of the Securities Act (Ontario), as applicable, on the basis that the undersigned fits within one of the categories of
an “accredited investor” reproduced below beside which the undersigned has indicated the undersigned belongs to
such category;

b. the Subscriber was not created or is not used, solely to purchase or hold securities as an accredited investor as
described in paragraph (m) below; and

c. upon execution of this Schedule B by the Subscriber, including, if applicable, Appendix 1 to this Schedule B, this
Schedule B shall be incorporated into and form a part of the Subscription Agreement.

(PLEASE CHECK THE BOX OF THE APPLICABLE CATEGORY OF ACCREDITED INVESTOR)

O (a) a Canadian financial institution, or a Schedule Il bank;

O (b) the Business Development Bank of Canada incorporated under the Business Development Bank
of Canada Act (Canada);

O (c) a subsidiary of any Person referred to in paragraphs (a) or (b), if the Person owns all of the voting
securities of the subsidiary, except the voting securities required by law to be owned by directors
of that subsidiary;

(d) a Person registered under the securities legislation of a jurisdiction of Canada as an adviser or

dealer, other than a Person registered solely as a limited market dealer under one or both of the
Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador);

O (e) an individual registered under the securities legislation of a jurisdiction of Canada as a
representative of a Person referred to in paragraph (d);

O (e.1) an individual formerly registered under the securities legislation of a jurisdiction of Canada, other
than an individual formerly registered solely as a representative of a limited market dealer under
one or both of the Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador);

O ) the Government of Canada or a jurisdiction of Canada, or any crown corporation, agency or
wholly owned entity of the Government of Canada or a jurisdiction of Canada;

O (9) a municipality, public board or commission in Canada and a metropolitan community, school
board, the Comité de gestion de la taxe scolaire de I'lle de Montréal or an intermunicipal
management board in Québec;

O (h) any national, federal, state, provincial, territorial or municipal government of or in any foreign
jurisdiction, or any agency of that government;

O 0] a pension fund that is regulated by either the Office of the Superintendent of Financial Institutions
(Canada) or a pension commission or similar regulatory authority of a jurisdiction of Canada;
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an individual who, either alone or with a spouse, beneficially owns financial assets having an
aggregate realizable value that before taxes, but net of any related liabilities, exceeds
CAD$1,000,000;

an individual who beneficially owns financial assets having an aggregate realizable value that,
before taxes but net of any related liabilities, exceeds CAD$5,000,000;

an individual whose net income before taxes exceeded CAD$200,000 in each of the two most
recent calendar years or whose net income before taxes combined with that of a spouse
exceeded CAD$300,000 in each of the two most recent calendar years and who, in either case,
reasonably expects to exceed that net income level in the current calendar year;

Net income before taxes combined with your spouse's was more than CAD $300,000 in each of
the 2 most recent calendar years, and their combined net income before taxes is expected to be
more than CAD $300,000 in the current calendar year

an individual who, either alone or with a spouse, has net assets of at least CAD$5,000,000;

a Person, other than an individual or investment fund, that has net assets of at least
CAD$5,000,000 as shown on its most recently prepared financial statements and that has not
been created or used solely to purchase or hold securities as an accredited investor;

an investment fund that distributes or has distributed its securities only to (i) a Person that is or
was an accredited investor at the time of the distribution, (ii) a Person that acquires or acquired
securities in the circumstances referred to in sections 2.10 (Minimum amount investment) and
2.19 (Additional investment in investment funds) of NI 45-106, or (iii) a Person described in
paragraph (i) or (ii) that acquires or acquired securities under section 2.18 (Investment fund
reinvestment) of NI 45-106;

an investment fund that distributes or has distributed securities under a prospectus in a
jurisdiction of Canada for which the regulator or, in Québec, the securities regulatory authority,
has issued a receipt;

a trust company or trust corporation registered or authorized to carry on business under the Trust
and Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or
a foreign jurisdiction, acting on behalf of a fully managed account managed by the trust company
or trust corporation, as the case may be;

a Person acting on behalf of a fully managed account managed by that Person, if that Person (i)
is registered or authorized to carry on business as an adviser or the equivalent under the
securities legislation of a jurisdiction of Canada or a foreign jurisdiction, and (ii) in Ontario, is
purchasing a security that is not a security of an investment fund;

a registered charity under the Income Tax Act (Canada) that, in regard to the trade, has obtained
advice from an eligibility adviser or an adviser registered under the securities legislation of the
jurisdiction of the registered charity to give advice on the securities being traded;

an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to in
paragraphs (a) to (d) or paragraph (i) in form and function;

a Person in respect of which all of the owners of interests, direct, indirect or beneficial, except the
voting securities required by law to be owned by directors, are Persons that are accredited
investors;

an investment fund that is advised by a Person registered as an adviser or a Person that is
exempt from registration as an adviser;

a Person that is recognized or designated by the securities regulatory authority or, except in
Ontario and Québec, the regulator as (i) an accredited investor, or (ii) an exempt purchaser in
Alberta or Ontario; or

a trust established by an accredited investor for the benefit of the accredited investor’s family
members of which a majority of the trustees are accredited investors and all of the beneficiaries
are the accredited investor’s spouse, a former spouse of the accredited investor or a parent,
grandparent, brother, sister, child or grandchild of that accredited investor, of that accredited
investor’'s spouse or of that accredited investor’s former spouse.



(x)

in Ontario, such other persons or companies as may be prescribed by the regulations under the
Securities Act (Ontario).



The statements made in this Form are true and accurate as of the date hereof.

DATED:

INVESTOR: (Print Full Name of Entity or Individual)
By:
(Signature)
Name:

(If signing on behalf of entity)
Title:

(If signing on behalf of entity)

Definitions for Accredited Investor Certificate

As used in the Accredited Investor Certificate, the following terms have the meanings set out below:

a. “Canadian financial institution” means (i) an association governed by the Cooperative Credit Associations Act
(Canada) or a central cooperative credit society for which an order has been made under section 473(1) of that Act, or
(ii) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit union, caisse
populaire, financial services cooperative, or league that, in each case, is authorized by an enactment of Canada or a
jurisdiction of Canada to carry on business in Canada or a jurisdiction of Canada;

b. “entity” means a company, syndicate, partnership, trust or unincorporated organization;

c. “financial assets” means cash, securities, or any a contract of insurance, a deposit or an evidence of a deposit that is
not a security for the purposes of securities legislation;

d. “fully managed account” means an account of a client for which a Person makes the investment decisions if that
Person has full discretion to trade in securities for the account without requiring the client’'s express consent to a
transaction;

e. “investment fund’” means a mutual fund or a non-redeemable investment fund, and, for greater certainty in Ontario,
includes an employee venture capital corporation that does not have a restricted constitution, and is registered under
Part 2 of the Employee Investment Act (British Columbia), R.S.B.C. 1996 c. 112, and whose business objective is
making multiple investments and a venture capital corporation registered under Part 1 of the Small Business Venture
Capital Act (British Columbia), R.S.B.C. 1996 c. 429 whose business objective is making multiple investments;

f. “mutual fund” means an issuer whose primary purpose is to invest money provided by its security holders and whose
securities entitle the holder to receive on demand, or within a specified period after demand, an amount computed by
reference to the value of a proportionate interest in the whole or in part of the net assets, including a separate fund or
trust account, of the issuer;

g. “non-redeemable investment fund” means an issuer,

A. whose primary purpose is to invest money provided by its securityholders,
B. that does not invest,
i. for the purpose of exercising or seeking to exercise control of an issuer, other than an issuer that is a mutual
fund or a non-redeemable investment fund, or
ii. for the purpose of being actively involved in the management of any issuer in which it invests, other than an
issuer that is a mutual fund or a non-redeemable investment fund, and
C. that is not a mutual fund;

h. “related liabilities” means liabilities incurred or assumed for the purpose of financing the acquisition or ownership of
financial assets and liabilities that are secured by financial assets;

i. “Schedule lll bank” means an authorized foreign bank named in Schedule IlI of the Bank Act (Canada);

j- “spouse” means an individual who (i) is married to another individual and is not living separate and apart within the
meaning of the Divorce Act (Canada), from the other individual, (ii) is living with another individual in a marriage-like
relationship, including a marriage-like relationship between individuals of the same gender, or (iii) in Alberta, is an
individual referred to in paragraph (i) or (i), or is an adult interdependent partner within the meaning of the Adult
Interdependent Relationships Act (Alberta); and

k. “subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary of that
subsidiary.

In NI 45-106 a Person or company is an affiliate of another Person or company if one of them is a subsidiary of the other, or
if each of them is controlled by the same Person.



In NI 45-106 a Person (first Person) is considered to control another Person (second Person) if (a) the first Person, directly
or indirectly, beneficially owns or exercises control or direction over securities of the second Person carrying votes which, if
exercised, would entitle the first Person to elect a majority of the directors of the second Person, unless that first Person
holds the voting securities only to secure an obligation, (b) the second Person is a partnership, other than a limited
partnership, and the first Person holds more than 50% of the interests of the partnership, or (c) the second Person is a
limited partnership and the general partner of the limited partnership is the first Person.



RISK ACKNOWLEDGEMENT FORM (FORM 45-106F9)

Form for Individual Accredited Investors

WARNING! This investment is risky. Do not invest unless you can afford to lose all the money you pay for this
investment.

Section 1 — TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER

1. About your investment

Type of Securities: Yarnhub Class B Non-Voting Issuer: Yarnhub Animation Studios SPV, LLC (the “Issuer”)
Common Stock (Investor Shares)

Purchased from: The Issuer

Sections 2 to 4 - TO BE COMPLETED BY THE PURCHASER

2. Risk acknowledgement

This investment is risky. Initial that you understand that: Your
Initials

Risk of loss — You could lose your entire investment of $

Liquidity risk — You may not be able to sell your investment quickly — or at all.

Lack of information — You may receive little or no information about your investment.

Lack of advice — You will not receive advice from the salesperson about whether this investment is suitable for
you unless the salesperson is registered. The salesperson is the person who meets with, or provides information
to, you about making this investment. To check whether the salesperson is registered, go to

www.aretheyregistered.ca.

3. Accredited investor status

You must meet at least one of the following criteria to be able to make this investment. Initial the statement that
applies to you. (You may initial more than one statement.) The person identified in section 6 is responsible for
ensuring that you meet the definition of accredited investor. That person, or the salesperson identified in section

5, can help you if you have questions about whether you meet these criteria. Your

Initials

e Your net income before taxes was more than CAD$200,000 in each of the 2 most recent
calendar years, and you expect it to be more than CAD$200,000 in the current calendar year.
(You can find your net income before taxes on your personal income tax return.)

¢ Your net income before taxes combined with your spouse’s was more than $300,000 in each of
the 2 most recent calendar years, and you expect your combined net income before taxes to be
more than CAD$300,000 in the current calendar year.

¢ Either alone or with your spouse, you own more than CAD$1 million in cash and securities, after
subtracting any debt related to the cash and securities.

 Either alone or with your spouse, you have net assets worth more than CAD$5 million. (Your net
assets are your total assets (including real estate) minus your total debt.)

4. Your name and signature

By signing this form, you confirm that you have read this form and you understand the risks of making this investment as
identified in this form.

First and Last Name (please print):

Signature:

Date:

Section 5 - TO BE COMPLETED BY THE SALESPERSON

5. Salesperson information

First and Last Name of Salesperson (please print):

Telephone: |Emai|:

Name of Firm (if registered):




Section 6 — TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER

6. For more information about this investment

For more information about this investment / the Issuer:

Company Name: Yarnhub Animation Studios SPV, LLC
Address: , , ,

Contact:

Email:

Telephone:

For more information about prospectus exemptions, contact your local securities regulator. You can find contact
information at www.securities-administrators.ca.




U.S. INVESTOR QUESTIONNAIRE

EITHER (i) The undersigned is an accredited investor (as that term is defined in Regulation D under the Securities Act
because the undersigned meets the criteria set forth in the following paragraph(s) of the U.S Investor Questionnaire attached
hereto): I

OR (ii) The aggregate subscription price of 0.00 USD (together with any previous investments in the Securities pursuant to
this offering) does not exceed the Investor's limit of 0.00 in this offering, not the Investor's total limit for investment in
offerings under rule Section 4(a)(6) of the Securities Act of 1933, as amended, being Regulation CF in the last 12 months.

Aggregate subscription price invested in this offering: 0.00 USD

The Investor either has [ or has not [ invested in offerings under Section 4(a)(6) of the Securities Act of 1933, as
amended, being Regulation CF in the last 12 months prior to this offering. If yes, the total amount the Investor has
invested in offerings under Section 4(a)(6) of the Securities Act of 1933, as amended, being Regulation CF in the
last 12 months prior to this offering is: USD

The Investor's investment limit for this offering is: 0.00USD

The Investor's investment limit for all offerings under Section 4(a)(6) of the Securities Act of 1933, as amended,
being Regulation CF in the last 12 months, including this offering is: 0.00USD

The Investor's net worth (if not an accredited investor): USD
The Investor's income (if not an accredited investor): USD

If selected (i) above, the Investor hereby represents and warrants that that the Investor is an Accredited Investor, as defined
by Rule 501 of Regulation D under the Securities Act of 1933, and Investor meets at least one (1) of the following criteria
(initial all that apply) or that Investor is an unaccredited investor and meets none of the following criteria (initial as
applicable):

[JA bank, as defined in Section 3(a)(2) of the U.S. Securities Act;

a savings and loan association or other institution as defined in Section 3(a)(5)(A) of the U.S.
Securities Act, whether acting in its individual or fiduciary capacity;

a broker or dealer registered pursuant to Section 15 of the United States Securities Exchange
Act of 1934; An insurance company as defined in Section 2(a)(13) of the U.S. Securities Act; An
investment company registered under the United States Investment Company Act of 1940; or A
business development company as defined in Section 2(a)(48) of that Act; a Small Business
Investment Company licensed by the U.S. Small Business Administration under Section 301 (c)
or (d) of the United States Small Business Investment Act of 1958;A plan established and
maintained by a state, its political subdivisions or any agency or instrumentality of a state or its
political subdivisions, for the benefit of its employees, if such plan has total assets in excess of
US$5,000,000; or an employee benefit plan within the meaning of the United States Employee
Retirement Income Security Act of 1974, as amended, in which the investment decision is made
by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser, or an employee benefit
plan with total assets in excess of U.S. $5,000,000 or, if a self directed plan, with investment
decisions made solely by persons that are Accredited Investors;

LA private business development company as defined in Section 202(a)(22) of the Investment
Advisers Act of 1940;

LI The Investor is either (i) a corporation, (ii) an organization described in Section 501(c)(3) of the
Internal Revenue Code, (iii) a trust, or (iv) a partnership, in each case not formed for the specific
purpose of acquiring the securities offered, and in each case with total assets in excess of
US$5,000,000;

[Ja director, executive officer or general partner of the issuer of the securities being offered or sold,
or any director, executive officer, or general partner of a general partner of that issuer;

O The Investor is a natural person (individual) whose own net worth, taken together with the net
worth of the Investor’s spouse or spousal equivalent, exceeds US$1,000,000, excluding equity in
the Investor’s principal residence unless the net effect of his or her mortgage results in negative
equity, the Investor should include any negative effects in calculating his or her net worth;

L The Investor is a natural person (individual) who had an individual income in excess of
US$200,000 (or joint income with the Investor spouse or spousal equivalent in excess of
US$300,000) in each of the two previous years and who reasonably expects a gross income of
the same this year;



DATED:

INVESTOR:

CJA trust, with total assets in excess of US$5,000,000, not formed for the specific purpose of
acquiring the securities offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii) of the U.S. Securities Act;

O The Investor is an entity as to which all the equity owners are Accredited Investors. If this
paragraph is initialed, the Investor represents and warrants that the Investor has verified all such
equity owners’ status as an Accredited Investor.

[Ja natural person who holds one of the following licenses in good standing: General Securities
Representative license (Series 7), the Private Securities Offerings Representative license (Series
82), or the Investment Adviser Representative license (Series 65);

O An investment adviser registered pursuant to Section 203 of the Investment Advisers Act of 1940
or registered pursuant to the laws of a state; or

JAn investment adviser relying on the exemption from registering with tthe SEC under Section
203(l) or (m) of the Investment Advisers Act of 1940; or

[JA rural business investment company as defined in Section 384A of the Consolidated Farm and
Rural Development Act;

[JAn entity, of a type not listed herein, not formed for the specific purpose of acquiring the
securities offered, owning investments in excess of $5,000,000;

LA “family office,” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940
(17 CFR 275.202(a)(11)(G)-1):

(i) With assets under management in excess of $5,000,000,

(ii) That is not formed for the specific purpose of acquiring the securities offered, and

(iif) Whose prospective investment is directed by a person who has such knowledge and
experience in financial and business matters that such family office is capable of evaluating the
merits and risks of the prospective investment;

LA “family client,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940
(17 CFR 275.202(a)(11)(G)-1)), of a family office meeting the requirements in category 23 above
and whose prospective investment in the issuer is directed by such family office as referenced
above;

[JA natural person who is a “knowledgeable employee,” as defined in rule 3c-5(a)(4) under the
Investment Company Act of 1940 (17 CFR 270.3c-5(a)(4)), of the issuer of the securities being
offered or sold where the issuer would be an investment company, as defined in Section 3 of
such Act, but for the exclusion provided by either Section 3(c)(1) or Section 3(c)(7) of such Act;

[JA corporation, Massachusetts or similar business trust, limited liability company or partnership,
not formed for the specific purpose of acquiring the securities, with total assets of more than
US$5 million; or

LI The Investor is not an Accredited Investor and does not meet any of the above criteria.

(Print Full Name of Entity or Individual)

By:
(Signature)
Name:
(If signing on behalf of entity)
Title:

(If signing on behalf of entity)



TO:

INTERNATIONAL INVESTOR CERTIFICATE
FOR SUBSCRIBERS RESIDENT OUTSIDE OF CANADA AND THE UNITED STATES
Yarnhub Animation Studios SPV, LLC (the “Corporation”)

The undersigned (the “Subscriber”) represents covenants and certifies to the Corporation that:

Vi.

Vii.

viii.

the Subscriber (and if the Subscriber is acting as agent for a disclosed principal, such disclosed principal) is not
resident in Canada or the United States or subject to applicable securities laws of Canada or the United States;

ii. the issuance of the securities in the capital of the Corporation under this agreement (the “Securities” ) by the

Corporation to the Subscriber (or its disclosed principal, if any) may be effected by the Corporation without the
necessity of the filing of any document with or obtaining any approval from or effecting any registration with any
governmental entity or similar regulatory authority having jurisdiction over the Subscriber (or its disclosed principal, if

any);

the Subscriber is knowledgeable of, or has been independently advised as to, the applicable securities laws of the
jurisdiction which would apply to this subscription, if there are any;

the issuance of the Securities to the Subscriber (and if the Subscriber is acting as agent for a disclosed principal, such
disclosed principal) complies with the requirements of all applicable laws in the jurisdiction of its residence;

the applicable securities laws do not require the Corporation to register the Securities, file a prospectus or similar
document, or make any filings or disclosures or seek any approvals of any kind whatsoever from any regulatory
authority of any kind whatsoever in the international jurisdiction;

the purchase of the Securities by the Subscriber, and (if applicable) each disclosed beneficial subscriber, does not
require the Corporation to become subject to regulation in the Subscriber’'s or disclosed beneficial
subscriber's jurisdiction, nor does it require the Corporation to attorn to the jurisdiction of any governmental authority or
regulator in such jurisdiction or require any translation of documents by the Corporation;

the Subscriber will not sell, transfer or dispose of the Securities except in accordance with all applicable laws, including
applicable securities laws of Canada and the United States, and the Subscriber acknowledges that the Corporation
shall have no obligation to register any such purported sale, transfer or disposition which violates applicable Canadian
or United States securities laws; and

the Subscriber will provide such evidence of compliance with all such matters as the Corporation or its counsel may
request.

The Subscriber acknowledges that the Corporation is relying on this certificate to determine the Subscriber’s suitability as a
purchaser of securities of the Corporation. The Subscriber agrees that the representations, covenants and certifications
contained to this certificate shall survive any issuance of Securities and warrants of the Corporation to the Subscriber.

The statements made in this Form are true and accurate as of the date hereof.

DATED:

INVESTOR: (Print Full Name of Entity or Individual)
By:
(Signature)
Name:

(If signing on behalf of entity)
Title:

(If signing on behalf of entity)



DEALMAKER
AML Certificate

By executing this document, the client certifies the following:

If an Entity:
1. 1 am the of the Entity, and as such have knowledge of the matters certified to herein;

2. the Entity has not taken any steps to terminate its existence, to amalgamate, to continue into any other jurisdiction or to
change its existence in any way and no proceedings have been commenced or threatened, or actions taken, or resolutions
passed that could result in the Entity ceasing to exist;

3. the Entity is not insolvent and no acts or proceedings have been taken by or against the Entity or are pending in
connection with the Entity, and the Entity is not in the course of, and has not received any notice or other communications, in
each case, in respect of, any amalgamation, dissolution, liquidation, insolvency, bankruptcy or reorganization involving the
Entity, or for the appointment of a receiver, administrator, administrative receiver, trustee or similar officer with respect to all
or any of its assets or revenues or of any proceedings to cancel its certificate of incorporation or similar constating document
or to otherwise terminate its existence or of any situation which, unless remedied, would result in such cancellation or
termination;

4. the Entity has not failed to file such returns, pay such taxes, or take such steps as may constitute grounds for the
cancellation or forfeiture of its certificate of incorporation or similar constating document;

5. if required, the documents uploaded to the DealMaker portal are true certified copies of the deed of trust, articles of
incorporation or organization, bylaws and other constating documents of the Entity including copies of corporate resolutions
or by-laws relating to the power to bind the Entity;

6. The Client is the following type of Entity:

7. The names and personal addresses as applicable for the entity in Appendix 1 are accurate.
All subscribers:

DealMaker Account Number: (Offline Investor)

If I elect to submit my investment funds by an electronic payment option offered by DealMaker, | hereby agree to be bound
by DealMaker's Electronic Payment Terms and Conditions (the “Electronic Payment Terms”). | acknowledge that the
Electronic Payment Terms are subject to change from time to time without notice.

Notwithstanding anything to the contrary, an electronic payment made hereunder will constitute unconditional acceptance of
the Electronic Payment Terms, and by use of the credit card or ACH/EFT payment option hereunder, I: (1) authorize the
automatic processing of a charge to my credit card account or debit my bank account for any and all balances due and
payable under this agreement; (2) acknowledge that there may be fees payable for processing my payment; (3)
acknowledge and agree that | will not initiate a chargeback or reversal of funds on account of any issues that arise pursuant
to this investment and | may be liable for any and all damages that could ensue as a result of any such chargebacks or
reversals initiated by myself.

DATED:

INVESTOR: (Print Full Name of Investor)

By:

(Signature)
Name of Signing Officer (if Entity):
Title of Signing Officer (if Entity):



Appendix 1 - Subscriber Information

For the Subscriber and Joint Holder (if applicable

Name Address Date of Birth (if an Individual) Taxpayer ldentification Number

For a Corporation or entity other than a Trust (Insert names and addresses below or attach a list)

1. One Current control person of the Organization:

Name Address Date of Birth Taxpayer ldentification Number

2. Unless the entity is an Estate or Sole Proprietorship, list the Beneficial owners of, or those exercising direct or indirect
control or direction over, more than 25% of the voting rights attached to the outstanding voting securities or the
Organization:

Name Address Date of Birth Taxpayer Identification Number

For a Trust (Insert names and addresses or attach a list)

1. Current trustees of the Organization:

Name Address Date of Birth Taxpayer Identification Number




Self-Certification of Trustee

Instructions: This form is intended to be used by a trustee, representing a trust who is an investor in Yarnhub Animation
Studios SPV, LLC's offering.

| certify that:
1.1, , am the trustee of the (“Trust”) (the “Trustee”)

2. On or about , on behalf of the Trust, the Trustee executed a subscription agreement to purchase securities in
Yarnhub Animation Studios SPV, LLC’s offering;

3. As the Trustee, | have the authority to execute all Trust powers. Among other things, the Trust allocates to the
Trustee the power to invest Trust funds for the benefit of the Trust by purchasing securities in private or public
companies, regardless of the suitability of the investment for the Trust (“Trust Investment”).

4. With respect to Trust Investments, the Trustee is the only person required to execute subscription agreements to
purchase securities.

| certify that the above information is accurate and truthful as of the date below.
Trustee Name: on behalf of
Signature of Client:

Date of Signature:



EXHIBIT D
Amended and Restated Certificate of Incorporation of the Issuer
(Attached)



Docusign Envelope ID: 00BDC675-6791-462B-8DDD-E47BF388C2FA

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF YARNHUB ANIMATION STUDIOS INC.

Yarnhub Animation Studios Inc., a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware (the “DGCL”),

DOES HEREBY CERTIFY:;

1. That the name of the Corporation is Yarnhub Animation Studios Inc. (the “Corporation’) and that
this Corporation was originally incorporated pursuant to the DGCL on January 13, 2021, under the
name “Yarnhub Animation Studios Inc.”.

2. That the Board of Directors of the Corporation (the “Board™) duly adopted resolutions proposing
to amend and restate the Amended and Restated Certificate of Incorporation of the Corporation,
declaring said amendment and restatement to be advisable and in the best interests of the
Corporation and its stockholders, and authorizing the appropriate officers of the Corporation to
solicit the consent of the stockholders therefor, which resolution setting forth the proposed
amendment and restatement is as follows:

RESOLVED, that the Amended and Restated Certificate of Incorporation of the Corporation be
amended and restated in its entirety to read as set forth in the Amended and Restated Certificate of
Incorporation in Exhibit A, attached hereto and incorporated herein by reference.

3. This Amended and Restated Certificate of Incorporation was approved by the holders of the
requisite number of shares of the Corporation in accordance with Section 228 of the DGCL.

4. This Amended and Restated Certificate of Incorporation, which restates and integrates and further

amends the provisions of the Corporation’s Certificate of Incorporation, has been duly adopted in
accordance with Sections 242 and 245 of the DGCL.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been
executed by a duly authorized officer of the Corporation on this 13th day of February, 2025.

@wt Wb
By:

Q46 1DFAAFGAGAET..

Name: David Webb, CEO

State of Delaware
Secretary of State
Division of Corporations
Delivered 04:18 PM 02/18/2025
FILED 04:18 PM 02/18/2025
SR 20250392406 - FileNumber 4719471



Docusign Envelope ID: 00BDCG75-6791-462B-8DDD-E47BF388C2FA

EXHIBIT A
YARNHUB ANIMATION STUDIOS INC.

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

ARTICLEQ
The name of this corporation is Yarnhub Animation Studios Inc. (the “Corporation™).
ARTICLE II

The nature of the business or purposes to be conducted or promoted is to engage in any lawful act
or activity for which corporations may be organized under the General Corporation Law of the State of
Delaware.

ARTICLE Il

The address of the registered office of the Corporation in the State of Delaware is 16192 Coastal
Highway, Lewes, Delaware 19958, County of Sussex. The name of its registered agent at such address is
Harvard Business Services, Inc.

ARTICLE 1V

4.1 Authorized Shares. The total number of shares of all classes of stock which the Corporation
shall have authority to issue is Twenty Million (20,000,000) shares of common stock with $0.01 par value
per share (“Common Stock™), of which Twelve Million Five Hundred Thousand (12,500,000) are
designated as “Class A Common Stock” and Seven Million Five Hundred Thousand (7,500,000} are
designated as “Class B Common Stock”.

All shares of Common Stock will be identical and will entitle the holders thereof to the same rights
and privileges, except as otherwise set forth in this ARTICLE IV,

4.2 Common Stock. Except as otherwise provided herein or as may otherwise be provided by
applicable law, the holders of Common Stock shall have exclusively all rights of stockholders, including
(1) the right to receive dividends, whether to one or more classes of Common Stock, when and as declared
by the Board of Directors out of assets legally available therefor, and (ii) in the event of any voluntary or
involuntary distribution of assets upon a Liquidation or otherwise, the right to receive ratably and equally
(based upon the number of shares of Common Stock held by such holders) all the assets and funds of the
corporation after payment or provision for payment of the debts and other liabilities of the Corporation.




Docusign Envelope ID: 00BDC675-6791-462B-8DDD-E47BF388C2FA

Voting,

(O Class A Common Stock. Except as set forth herein or as otherwise required by
applicable law, each outstanding share of Class A Common Stock shall be entitled
to vote on each matter on which the stockholders of the Corporation shall be
entitled to vote, and each holder of Class A Common Stock shall be entitled to one
vote for each share of Class A Common Stock held by such holder. The Class A
Common Stock shall possess full and complete voting power for the election of
directors.

2 Class B Common Stock. Except as required by applicable law, each outstanding
share of Class B Common Stock shall not be entitled to vote on any matter on
which the stockholders of the Corporation shall be entitled to vote, and shares of
Class B Common Stock shall not be included in determining the number of shares
voting or entitled to vote on any such matters.

4.3 Conversion. Upon the filing and effectiveness (the “Effective Time™), pursuant to the
General Corporation Law, of this Amended and Restated Certificate of Incorporation, each share of the
Corporation’s Common Stock outstanding immediately prior to the Effective Time shall, automatically and
without any action on the part of the respective holders thereof, be subdivided, split and converted into
13,333.333 fully-paid and non-assessable shares of Class A Common Stock having a par value of $0.01 per
share. Each certificate that immediately prior to the Effective Time represented shares of Common Stock
(“Common Stock Old Certificates™), shall thereafter represent that number of shares of Class A Common
Stock inte which the shares of Common Stock represented by the Common Stock Old Certificates shall
have been converted.

ARTICLE YV

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation.

ARTICLE V1
The business and affairs of the Corporation shall be managed by or under the direction of the board
of directors (the “Board”). The number of directors comprising the Board (the “Directors”) which

constitute the whole Board of Directors of the Corporation shall be set by a resolution of the Board. Election
of Directors of the Corporation need not be by ballot unless the Bylaws of the Corporation so provide.

ARTICLE VII

The Corporation shall exist perpetually unless otherwise decided by a majority of the Board.
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ARTICLE VIII

Meetings of the stockholders of the Corporation may be held within or without the State of
Delaware, as the Bylaws may provide. The books of the Corporation may be kept (subject to any provision
contained in the statutes) outside the State of Delaware at such a place or places as may be designated from
time to time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE IX

To the fullest extent permitted by the Delaware General Corporation Law, as the same exists or as
may hereafter be amended, a Director of the Corporation shall not be personally liable to the Corporation
or its stockholders for monetary damages for breach of fiduciary duty as a Director. If the Delaware General
Corporation Law or any other law of the State of Delaware is amended to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a Director of the corporation
shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as
so amended. Any amendment, repeal or elimination of the foregoing provisions of this Article IX by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of the
Corporation existing at the time of, or increase the liability of any director of the Corporation with respect
to any acts or omissions of such director occurring prior to, such amendment, repeal or elimination.

The Corporation shall indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative, arbitrative or investigative, any appeal in such an action, suit or proceeding and any inquiry
or investigation that could lead to such an action, suit or proceeding (whether or not by or in the right of the
Corporation), by reason of the fact that such person is or was a director, officer, employee or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer, partner, venture,
proprietor, trustee, employee, agent or similar functionary of another Corporation, partnership, joint
venture, sole proprietorship, trust, nonprofit entity, employee benefit plan or other enterprise, against all
judgments, penalties (including excise and similar taxes), fines, settlements and expenses (including
attorney's fees and court costs) actually and reasonable incurred by such person in connection with such
action, suit or proceeding to the fullest extent permitted by any applicable law, and such indemnity shall
inure to the benefit of the heirs, executors and administrators of any such person so indemnified pursuant
to this Article IX. The right to indemnification under this Article IX shall be a contract right and shall
include, with respect to directors and officers, the right to be paid by the Corporation the expenses incurred
in defending any such proceeding in advance of its disposition; provided, however, that, if the General
Corporation Law of the State of Delaware requires, the payment of such expenses incurred by a director or
officer in advance of the final disposition of a proceeding shall be made only upon delivery to the
Corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced
if it shall ultimately be determined that such director of officer is not entitled to be indemnified under this
Article IX or otherwise. The Corporation may, by action of its board of directors, pay such expenses
incurred by employees and agents of the Corporation upon such terms as the board of directors deems
appropriate. The indemnification and advancement of expenses provided by, or granted pursuant to, this
Article IX shall not be deemed exclusive of any other right to which those seeking indemnification may be
entitled under any law, bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both
as to action in such person's official capacity and as to action in another capacity while holding such office.
Any repeal or amendment of this Article TX by the stockholders of the Corporation or by changes in
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applicable law shall, to the extent permitted by applicable law, be prospective only, and not adversely affect
the indemnification of any person who may be indemnified at the time of such repeal or amendment.

ARTICLE X

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this
Amended and Restated Certificate of Incorporation in the manner now or hereafter prescribed by statute,
and all rights conferred upon stockholders herein are granted subject to this reservation.

ARTICLE X1

Any action brought by a stockholder of the Corporation to enforce his, her or its rights as a
stockholder against the Corporation shall be brought in, and each party agrees to and does hereby submit
to the jurisdiction and venue of, the appropriate state or federal court for the district encompassing the
corporation’s principal place of business.



EXHIBIT E
Bylaws of the Issuer
(Attached)
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BYLAWS

OF

Yarnhub Animation Studios Inc.

a Delaware corporation

(the “Company”)

(Adopted as of January 13, 2021)
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BYLAWS
OF
YARNHUB ANIMATION STUDIOS INC.

ARTICLE I.
OFFICES

Section 1.1  Registered Office. The registered office of the Company within the State
of Delaware shall be located at either (i) the principal place of business of the Company in the
State of Delaware or (ii) the office of the corporation or individual acting as the Company’s
registered agent in Delaware.

Section 1.2 Additional Offices. The Company may, in addition to its registered office
in the State of Delaware, have such other offices and places of business, both within and without
the State of Delaware, as the Board of Directors of the Company (the “Board”) may from time to
time determine or as the business and affairs of the Company may require.

ARTICLE II.
STOCKHOLDERS MEETINGS

Section 2.1 Annual Meetings. Annual meetings of stockholders shall be held at a place
and time on any weekday which is not a holiday and which is not more than 120 days after the end
of the fiscal year of the Company as shall be designated by the Board and stated in the notice of
the meeting, at which the stockholders shall elect the directors of the Company and transact such
other business as may properly be brought before the meeting.

Section 2.2 Special Meetings. Special meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by law or by the certificate of incorporation, (i) may be
called by the chairman of the board or the president and (ii) shall be called by the president or
secretary at the request in writing of a majority of the Board or stockholders owning capital stock
of the Company representing a majority of the votes of all capital stock of the Company entitled
to vote thereat. Such request of the Board or the stockholders shall state the purpose or purposes
of the proposed meeting.

Section 2.3 Notices. Written notice of each stockholders’ meeting stating the place,
date and hour of the meeting shall be given to each stockholder entitled to vote thereat by or at the
direction of the officer calling such meeting not less than fifteen (15) nor more than sixty (60) days
before the date of the meeting. If said notice is for a stockholders meeting other than an annual
meeting, it shall in addition state the purpose or purposes for which said meeting is called, and the
business transacted at such meeting shall be limited to the matters so stated in said notice and any
matters reasonably related thereto.

Section 2.4 Quorum. The presence at a stockholders’ meeting of the holders, present in
person or represented by proxy, of capital stock of the Company representing a majority of the
votes of all capital stock of the Company entitled to vote thereat shall constitute a quorum at such
meeting for the transaction of business except as otherwise provided by law, the certificate of
incorporation or these Bylaws and subject to the Company’s stockholder agreement. If a quorum
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shall not be present or represented at any meeting of the stockholders, a majority of the
stockholders entitled to vote thereat, present in person or represented by proxy, shall have power
to adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present or represented. At such reconvened meeting at which a quorum
shall be present or represented, any business may be transacted which might have been transacted
at the meeting as originally notified. If the adjournment is for more than thirty (30) days, or if
after the adjournment a new record date is fixed for the reconvened meeting, a notice of said
meeting shall be given to each stockholder entitled to vote at said meeting. The stockholders
present at a duly convened meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

Section 2.5  Voting of Shares.

Section 2.5.1. Voting Lists. The officer or agent who has charge of the stock
ledger of the Company shall prepare, at least ten (10) days before every meeting of stockholders,
a complete list of the stockholders entitled to vote thereat arranged in alphabetical order and
showing the address and the number of shares registered in the name of each stockholder. Such
list shall be open to the examination of any such stockholder, for any purpose germane to the
meeting, during ordinary business hours for a period of at least ten (10) days prior to the meeting,
either at a place within the city where the meeting is to be held, which place shall be specified in
the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The original stock transfer books
shall be prima facie evidence as to who are the stockholders entitled to examine such list or transfer
books or to vote at any meeting of stockholders. Failure to comply with the requirements of this
section shall not affect the validity of any action taken at said meeting.

Section 2.5.2. Votes Per Share. Unless otherwise provided in the certificate of
incorporation, each stockholder shall be entitled to one vote in person or by proxy at every
stockholders meeting for each share of capital stock held by such stockholder.

Section 2.5.3. Proxies. Every stockholder entitled to vote at a meeting or to
express consent or dissent without a meeting or a stockholder’s duly authorized attorney-in-fact
may authorize another person or persons to act for him by proxy. Each proxy shall be in writing,
executed by the stockholder giving the proxy or by his duly authorized attorney. No proxy shall
be voted on or after three (3) years from its date, unless the proxy provides for a longer period.
Unless and until voted, every proxy shall be revocable at the pleasure of the person who executed
it, or his legal representatives or assigns, except in those cases where an irrevocable proxy
permitted by statute has been given.

Section 2.5.4. Required Vote. When a quorum is present at any meeting, the vote
of the holders, present in person or represented by proxy, of capital stock of the Company
representing a majority of the votes of all capital stock of the Company entitled to vote thereat
shall decide any question brought before such meeting, unless the question is one upon which, by
express provision of law or the certificate of incorporation or these Bylaws, a different vote is
required, in which case such express provision shall govern and control the decision of such
question.
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Section 2.5.5. Consents in Lieu of Meeting. Any action required to be or which
may be taken at any meeting of stockholders may be taken without a meeting, without prior notice
and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were present and voted. Prompt, written notice of the action taken by means of any such consent
which is other than unanimous shall be given to those stockholders who have not consented in
writing.

ARTICLE Ill.
DIRECTORS

Section 3.1  Purpose. The business of the Company shall be managed by or under the
direction of the Board, which may exercise all such powers of the Company and do all such lawful
acts and things as are not by law, the certificate of incorporation or these Bylaws directed or
required to be exercised or done by the stockholders. Directors need not be stockholders or
residents of the State of Delaware.

Section 3.2 Number. The number of directors constituting the Board shall never be less
than one and shall be determined by resolution of the Board.

Section 3.3  Election. Directors shall be elected by the stockholders at an annual
stockholders meeting as set forth in the certificate of incorporation, except as hereinafter provided,
and each director shall hold office until his successor has been duly elected and qualified.

Section 3.4  Vacancies. Vacancies and newly-created directorships resulting from any
increase in the authorized number of directors may be filled by a majority of the directors then in
office, though less than a quorum, or by a sole remaining director, and the directors so chosen shall
hold office until their successors are duly elected and qualified. If there are no directors in office,
then an election of directors may be held in the manner provided by law. If, at the time of filling
any vacancy or any newly-created directorship, the directors then in office shall constitute less
than a majority of the whole Board (as constituted immediately prior to any such increase), the
Court of Chancery may, upon application of any stockholder or stockholders holding at least ten
percent (10%) of the total number of the shares at the time outstanding having the right to vote for
such directors, summarily order an election to be held to fill any such vacancies or newly-created
directorships, or to replace the directors chosen by the directors then in office. No decrease in the
size of the Board shall serve to shorten the term of an incumbent director.

Section 3.5 Removal. Unless otherwise restricted by law, the certificate of
incorporation or these Bylaws, and subject to the Company’s stockholder agreement, any director
or the entire Board may be removed, with or without cause, by a majority vote of the shares entitled
to vote at an election of directors, if notice of the intention to act upon such matter shall have been
given in the notice calling such meeting.

Section 3.6  Compensation.  Unless otherwise restricted by the certificate of
incorporation or these Bylaws, and subject to the Company’s stockholder agreement, the Board
shall have the authority to fix the compensation of directors. The directors may be reimbursed
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their expenses, if any, of attendance at each meeting of the Board and may be paid either a fixed
sum for attendance at each meeting of the Board or a stated salary as director. No such payment
shall preclude any director from serving the Company in any other capacity and receiving
compensation therefor. Members of committees of the Board may be allowed like compensation
for attending committee meetings.

ARTICLE IV.
BOARD MEETINGS

Section4.1  Annual Meetings. The Board shall meet as soon as practicable after the
adjournment of each annual stockholders’ meeting at the place of the stockholders’ meeting. No
notice to the directors shall be necessary to legally convene this meeting, provided a quorum is
present.

Section 4.2  Regular Meetings. Regularly scheduled, periodic meetings of the Board
may be held without notice at such times and places as shall from time to time be determined by
resolution of the Board and communicated to all directors.

Section 4.3 Special Meetings. Special meetings of the Board (i) may be called by the
chairman of the board or president and (ii) shall be called by the president or secretary on the
written request of a majority of directors. Notice of each special meeting of the Board shall be
given, either personally or as hereinafter provided, to each director at least seven (7) days before
the meeting if such notice is delivered personally or by means of telephone, telegram, telex or
facsimile transmission and delivery; ten (10) days before the meeting if such notice is delivered
by a recognized express delivery service; and twelve (12) days before the meeting if such notice
is delivered through the United States mail. Any and all business may be transacted at a special
meeting which may be transacted at a regular meeting of the Board. Except as may be otherwise
expressly provided by law, the certificate of incorporation or these Bylaws, neither the business to
be transacted at, nor the purpose of, any special meeting need be specified in the notice or waiver
of notice of such meeting.

Section4.4  Quorum, Required Vote. A majority of the directors shall constitute a
quorum for the transaction of business at any meeting of the Board, and the act of a majority of
the directors present at any meeting at which there is a quorum shall be the act of the Board, except
as may be otherwise specifically provided by law, the certificate of incorporation or these Bylaws
and subject to the Company’s stockholder agreement. If a quorum shall not be present at any
meeting, a majority of the directors present may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum is present.

Section 4.5  Consent in Lieu of Meeting. Unless otherwise restricted by the certificate
of incorporation or these Bylaws, any action required or permitted to be taken at any meeting of
the Board or any committee thereof may be taken without a meeting, if all members of the Board
or committee, as the case may be, consent thereto in writing, and the writing or writings are filed
with the minutes of proceedings of the Board or committee.
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ARTICLE V.
COMMITTEES OF DIRECTORS

Section 5.1  Establishment; Standing Committees. The Board may by resolution
establish, name or dissolve one or more committees, each committee to consist of one or more of
the directors. Each committee shall keep regular minutes of its meetings and report the same to
the Board when required. There shall exist the following standing committees, which committees
shall have and may exercise the following powers and authority:

Section 5.1.1. Finance Committee. The Finance Committee shall, from time to
time, meet to review the Company’s consolidated operating and financial affairs, both with respect
to the Company, and to report its findings and recommendations to the Board of Directors for final
action. The Finance Committee shall not be empowered to approve any corporate action, of
whatever kind or nature, and the recommendations of the Finance Committee shall not be binding
on the Board of Directors, except when, pursuant to the provisions of Section 5.2 hereof, such
power and authority have been specifically delegated to such committee by the Board of Directors
by resolution. In addition to the foregoing, the specific duties of the Finance Committee shall be
determined by the Board of Directors by resolution.

Section 5.1.2. Audit Committee. The Audit Committee shall, from time to time, but
no less than two times per year, meet to review and monitor the financial and cost accounting practices
and procedures of the Company, and to report its findings and recommendations to the Board of
Directors for final action. The Audit Committee shall not be empowered to approve any corporate
action, of whatever kind or nature, and the recommendations of the Audit Committee shall not be
binding on the Board of Directors, except when, pursuant to the provisions of Section 5.2 hereof, such
power and authority have been specifically delegated to such committee by the Board of Directors by
resolution. In addition to the foregoing, the specific duties of the Audit Committee shall be
determined by the Board of Directors by resolution.

Section 5.1.3. Compensation Committee. The Compensation Committee shall, from
time to time, meet to review the various compensation plans, policies and practices of the Company,
and to report its findings and recommendations to the Board of Directors for final action. The
Compensation Committee shall not be empowered to approve any corporate action, of whatever kind
or nature, and the recommendations of the Compensation Committee shall not be binding on the
Board of Directors, except when, pursuant to the provisions of Section 5.2 hereof, such power and
authority have been specifically delegated to such committee by the Board of Directors by resolution.
In addition to the foregoing, the specific duties of the Compensation Committee shall be determined
by the Board of Directors by resolution.

Section 5.2  Available Powers. Any committee established pursuant to Section 5.1
hereof, including the Finance Committee, the Audit Committee and the Compensation Committee,
but only to the extent provided in the resolution of the Board establishing such committee or
otherwise delegating specific power and authority to such committee and as limited by law, the
certificate of incorporation and these Bylaws, shall have and may exercise all the powers and
authority of the Board in the management of the business and affairs of the Company, and may
authorize the seal of the Company to be affixed to all papers which may require it. Without
limiting the foregoing, such committee may, but only to the extent authorized in the resolution or
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resolutions providing for the issuance of shares of stock adopted by the Board as provided in
Section 151(a) of the General Corporation Law of the State of Delaware, fix any of the preferences
or rights of such shares relating to dividends, redemption, dissolution, any distribution of assets of
the Company or the conversion into, or the exchange of such shares for, shares of any other class
or classes or any other series of the same or any other class or classes of stock of the Company.

Section 5.3 Unavailable Powers. No committee of the Board shall have the power or
authority to amend the certificate of incorporation (except in connection with the issuance of
capital stock as provided in the previous section); adopt an agreement of merger or consolidation;
recommend to the stockholders the sale, lease or exchange of all or substantially all of the
Company’s property and assets, a dissolution of the Company or a revocation of such a dissolution;
amend the Bylaws of the Company; or, unless the resolution establishing such committee or the
certificate of incorporation expressly so provides, declare a dividend, authorize the issuance of
stock or adopt a certificate of ownership and merger.

Section 5.4  Alternate Members. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of such committee. In the absence or disqualification of a member of a committee, the
member or members thereof present at any meeting and not disqualified from voting, whether or
not he or they constitute a quorum, may unanimously appoint another member of the Board to act
at the meeting in the place of any such absent or disqualified member.

Section 5.5  Procedures. Time, place and notice, if any, of meetings of a committee shall
be determined by such committee. At meetings of a committee, a majority of the number of
members designated by the Board shall constitute a quorum for the transaction of business. The
act of a majority of the members present at any meeting at which a quorum is present shall be the
act of the committee, except as otherwise specifically provided by law, the certificate of
incorporation or these Bylaws and subject to the Company’s stockholder agreement. If a quorum
IS not present at a meeting of a committee, the members present may adjourn the meeting from
time to time, without notice other than an announcement at the meeting, until a quorum is present.

ARTICLE VI.
OFFICERS

Section 6.1  Elected Officers. The Board shall elect a president and a secretary
(collectively, the “Required Officers”) having the respective duties enumerated below and may
elect such other officers having the titles and duties set forth below which are not reserved for the
Required Officers or such other titles and duties as the Board may by resolution from time to time
establish:

Section 6.1.1. Chairman of the Board. The Chairman of the Board shall be chosen
from among the directors of the Company, subject to the Company’s stockholder agreement. The
Chairman of the Board shall perform all duties incidental to his office, which may be required by
law and all such other duties as are properly required of him/her by the Board. The Chairman of
the Board, or in his or her absence, the CEO, shall preside when present at all meetings of the
shareholders and the Board. He/she shall make reports to the Board and the shareholders and shall
see that all orders and resolutions of the Board are carried into effect, subject, however, to the right
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of the directors to delegate any specific powers, except such as may be by statute exclusively
conferred on the Chairman of the Board, to any other officer or officers of the Company. The
Chairman of the Board shall be ex-officio a member of all committees. In the event of a tie vote of
the members of the Board of Directors, the Chairman of the Board shall have the casting vote.

Section 6.1.2. Chief Executive Officer (CEQ). The CEO shall be responsible for
the general management of the affairs of the Company and shall perform all duties incidental to
his office, which may be required by law and all such other duties as are properly required of him
by the Board. The CEO shall execute bonds, mortgages and other contracts requiring a seal under
the seal of the Company, except where required or permitted by law to be otherwise signed and
executed and except where the signing and execution thereof shall be expressly delegated by the
Board to some other officer of the Company.

Section 6.1.3. President. The President shall be the chief operating officer of the
Company, shall, subject to the supervision of the Chairman of the Board and CEO, the Board, have
general management and control of the day-to-day business operations of the Company. The
President shall put into operation the business policies of the Company as determined by the
Chairman of the Board and CEO and the Board and as communicated to him or her by such officer
and bodies. The President shall make recommendations to the Chief Executive Officer on all
matters that would normally be reserved for the final executive responsibility of the Chief
Executive Officer. In the absence of the Chief Executive Officer or in the event of his or her
inability or refusal to act, the President shall perform the duties and exercise the powers of the
Chief Executive Officer.

Section 6.1.4. Vice Presidents. In the absence of the president or in the event of
his inability or refusal to act, the vice president (or in the event there be more than one vice
president, the vice presidents in the order designated by the Board, or in the absence of any
designation, then in the order of their election or appointment) shall perform the duties of the
president, and when so acting, shall have all the powers of and be subject to all the restrictions
upon the president. The vice presidents shall perform such other duties and have such other powers
as the Board may from time to time prescribe.

Section 6.1.5. Secretary. The secretary shall attend all meetings of the
stockholders, the Board and (as required) committees of the Board and shall record all the
proceedings of such meetings in books to be kept for that purpose. He shall give, or cause to be
given, notice of all meetings of the stockholders and special meetings of the Board and shall
perform such other duties as may be prescribed by the Board or the president. He shall have
custody of the corporate seal of the Company and he, or an assistant secretary, shall have authority
to affix the same to any instrument requiring it, and when so affixed, it may be attested by his
signature or by the signature of such assistant secretary. The Board may give general authority to
any other officer to affix the seal of the Company and to attest the affixing thereof by his signature.

Section 6.1.6. Assistant Secretaries. The assistant secretary, or if there be more
than one, the assistant secretaries in the order determined by the Board (or if there be no such
determination, then in the order of their election or appointment) shall, in the absence of the
secretary or in the event of his inability or refusal to act, perform the duties and exercise the powers
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of the secretary and shall perform such other duties and have such other powers as the Board may
from time to time prescribe.

Section 6.1.7. Treasurer. Unless the Board by resolution otherwise provides, the
treasurer shall be the chief accounting and financial officer of the Company. The Treasurer shall
have the custody of the corporate funds and securities, shall keep full and accurate accounts of
receipts and disbursements in books belonging to the Company and shall deposit all moneys and
other valuable effects in the name and to the credit of the Company in such depositories as may be
designated by the Board. He shall disburse the funds of the Company as may be ordered by the
Board, taking proper vouchers for such disbursements, and shall render to the president and the
Board, at its regular meetings, or when the Board so requires, an account of all his transactions as
treasurer and of the financial condition of the Company.

Section 6.1.8. Assistant Treasurers. The assistant treasurer, or if there shall be
more than one, the assistant treasurers in the order determined by the Board (or if there be no such
determination, then in the order of their election or appointment) shall, in the absence of the
treasurer or in the event of his inability or refusal to act, perform the duties and exercise the powers
of the treasurer and shall perform such other duties and have such other powers as the Board may
from time to time prescribe.

Section 6.1.9. Divisional Officers. Each division of the Company, if any, may
have a president, secretary, treasurer or controller and one or more vice presidents, assistant
secretaries, assistant treasurers and other assistant officers. Any number of such offices may be
held by the same person. Such divisional officers will be appointed by, report to and serve at the
pleasure of the Board and such other officers that the Board may place in authority over them. The
officers of each division shall have such authority with respect to the business and affairs of that
division as may be granted from time to time by the Board, and in the regular course of business
of such division may sign contracts and other documents in the name of the division where so
authorized; provided that in no case and under no circumstances shall an officer of one division
have authority to bind any other division of the Company except as necessary in the pursuit of the
normal and usual business of the division of which he is an officer.

Section 6.2  Election. All elected officers shall serve until their successors are duly
elected and qualified or until their earlier death, disqualification, retirement, resignation or removal
from office.

Section 6.3  Appointed Officers. The Board may also appoint or delegate the power to
appoint such other officers, assistant officers and agents, and may also remove such officers and
agents or delegate the power to remove same, as it shall from time to time deem necessary, and
the titles and duties of such appointed officers may be as described in Section 6.1 hereof for elected
officers; provided that the officers and any officer possessing authority over or responsibility for
any functions of the Board shall be elected officers.

Section 6.4  Multiple Officeholders, Stockholder and Director Officers. Any number of
offices may be held by the same person, unless the certificate of incorporation or these Bylaws
otherwise provide. Officers need not be stockholders or residents of the State of Delaware.
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Officers, such as the chairman of the board, possessing authority over or responsibility for any
function of the Board must be directors.

Section 6.5  Compensation, Vacancies. The compensation of elected officers shall be
set by the Board. The Board shall also fill any vacancy in an elected office. The compensation of
appointed officers and the filling of vacancies in appointed offices may be delegated by the Board
to the same extent as permitted by these Bylaws for the initial filling of such offices.

Section 6.6  Additional Powers and Duties. In addition to the foregoing especially
enumerated powers and duties, the several elected and appointed officers of the Company shall
perform such other duties and exercise such further powers as may be provided by law, the
certificate of incorporation or these Bylaws or as the Board may from time to time determine or as
may be assigned to them by any competent committee or superior officer.

Section 6.7 Removal. Any officer may be removed, either with or without cause, by a
majority of the directors at the time in office, at any regular or special meeting of the Board.

ARTICLE VII.
SHARE CERTIFICATES

Section 7.1  Entitlement to Certificates. Every holder of the capital stock of the
Company, unless and to the extent the Board by resolution provides that any or all classes or series
of stock shall be uncertificated, shall be entitled to have a certificate, in such form as is approved
by the Board and conforms with applicable law, certifying the number of shares owned by him.

Section 7.2 Multiple Classes of Stock. If the Company shall be authorized to issue more
than one class of capital stock or more than one series of any class, a statement of the powers,
designations, preferences and relative, participating, optional or other special rights of each class
of stock or series thereof and the qualification, limitations or restrictions of such preferences and/or
rights shall, unless the Board shall by resolution provide that such class or series of stock shall be
uncertificated, be set forth in full or summarized on the face or back of the certificate which the
Company shall issue to represent such class or series of stock; provided that, to the extent allowed
by law, in lieu of such statement, the face or back of such certificate may state that the Company
will furnish a copy of such statement without charge to each requesting stockholder.

Section 7.3 Signatures. Each certificate representing capital stock of the Company shall
be signed by or in the name of the Company by (1) the Chairman of the Board or the CEO; and
(2) the president, a vice president, the treasurer, an assistant treasurer, the secretary or an assistant
secretary of the Company. The signatures of the officers of the Company may be facsimiles. In
case any officer who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to hold such office before such certificate is issued, it may be issued by the
Company with the same effect as if he held such office on the date of issue.

Section 7.4 Issuance and Payment. Subject to the provisions of the law, the certificate
of incorporation or these Bylaws, shares may be issued for such consideration and to such persons
as the Board may determine from time to time. Shares may not be issued until the full amount of
the consideration has been paid, unless upon the face or back of each certificate issued to represent
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any partly paid shares of capital stock there shall have been set forth the total amount of the
consideration to be paid therefor and the amount paid thereon up to and including the time said
certificate is issued.

Section 7.5  Lost Certificates. The Board may direct a new certificate or certificates to
be issued in place of any certificate or certificates theretofore issued by the Company alleged to
have been lost, stolen or destroyed upon the making of an affidavit of that fact by the person
claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a
new certificate or certificates, the Board may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or
his legal representative, to advertise the same in such manner as it shall require and/or to give the
Company a bond in such sum as it may direct as indemnity against any claim that may be made
against the Company with respect to the certificate alleged to have been lost, stolen or destroyed.

Section 7.6 Transfer of Stock. Upon surrender to the Company or its transfer agent, if
any, of a certificate for shares duly endorsed or accompanied by proper evidence of succession,
assignation or authority to transfer and of the payment of all taxes applicable to the transfer of said
shares, the Company shall be obligated to issue a new certificate to the person entitled thereto,
cancel the old certificate and record the transaction upon its books; provided, however, that the
Company shall not be so obligated unless such transfer was made in compliance with applicable
state and federal securities laws.

Section 7.7  Reqistered Stockholders. The Company shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of shares to receive dividends, vote
and be held liable for calls and assessments and shall not be bound to recognize any equitable or
other claim to or interest in such share or shares on the part of any person other than such registered
owner, whether or not it shall have express or other notice thereof, except as otherwise provided
by law.

ARTICLE VIII.
INDEMNIFICATION

Section 8.1  General. The Company shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the Company), by reason of the fact that he is or was a director, officer, employee or
agent of the Company, or is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that the person did not act in good faith and in a manner which
he reasonably believed to be in or not opposed to the best interests of the Company, and, with
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respect to any criminal action or proceeding, have reasonable cause to believe that his conduct was
unlawful.

Section 8.2  Actions by or in the Right of the Company. The Company shall indemnify
any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Company to procure a judgment in its favor by
reason of the fact that he is or was a director, officer, employee or agent of the Company, or is or
was serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture or trust or other enterprise, against expenses (including
attorneys’ fees) actually and reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the Company and except that no indemnification
shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the Company unless and only to the extent that the Court of Chancery or
the court in which such action or suit was brought shall determine upon application that, despite
the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other
court shall deem proper.

Section 8.3  Indemnification Against Expenses. To the extent that a present or former
director or officer of the Company has been successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in Sections 8.1 and 8.2 hereof, or in defense of any claim,
issue or matter therein, such person shall be indemnified against expenses (including attorneys’
fees) actually and reasonably incurred by such person in connection therewith.

Section 8.4  Board Determinations. Any indemnification under Sections 8.1 and 8.2
hereof (unless ordered by a court) shall be made by the Company only as authorized in the specific
case upon a determination that indemnification of the present or former director, officer, employee
or agent is proper in the circumstances because he has met the applicable standard of conduct set
forth in Sections 8.1 and 8.2 hereof. Such determination shall be made, with respect to a person
who is a director or officer at the time of such determination, (1) by a majority vote of the directors
who were not parties to such action, suit or proceeding, even though less than a quorum, or (2) by
a committee of such directors designated by majority vote of such directors, even though less than
a quorum, or (3) if there are no such disinterested directors or if such directors so direct, by
independent legal counsel in a written opinion, or (4) by the stockholders.

Section 8.5  Advancement of Expenses. Expenses incurred by an officer or director in
defending a civil or criminal action, suit or proceeding may be paid by the Company in advance
of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repay such amount if it shall ultimately be determined that
such person is not entitled to be indemnified by the Company as authorized by law or in this
section. Such expenses incurred by former directors and officers or other employees and agents
may be so paid upon such terms and conditions, if any, as the Company deems appropriate.

Section 8.6  Nonexclusive. The indemnification and advancement of expenses provided
by, or granted pursuant to, this section shall not be deemed exclusive of any other rights to which
any director, officer, employee or agent of the Company seeking indemnification or advancement
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of expenses may be entitled under any other Bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in such person’s official capacity and as to
action in another capacity while holding such office, and shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a director, officer, employee
or agent of the Company and shall inure to the benefit of the heirs, executors and administrators
of such a person.

Section 8.7  Insurance. The Company may purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the Company, or is or was
serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against any liability asserted
against such person and incurred by such person in any such capacity or arising out of such
person’s status as such, whether or not the Company would have the power to indemnify such
person against such liability under the provisions of the statutes, the Certificate of Incorporation
or this section.

Section 8.8  Certain Definitions. For purposes of this Section 8, (a) references to “the
Company” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its directors,
officers and employees or agents, so that any person who is or was a director, officer, employee or
agent of such constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under the provisions of this
section with respect to the resulting or surviving corporation as such person would have with
respect to such constituent corporation if its separate existence had continued; (b) references to
“fines” shall include any excise taxes assessed on a person with respect to an employee benefit
plan; and (c) references to “serving at the request of the Company” shall include any service as a
director, officer, employee or agent of the Company which imposes duties on, or involves services
by, such director, officer, employee or agent with respect to any employee benefit plan, its
participants, or beneficiaries; and a person who acted in good faith and in a manner such person
reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit
plan shall be deemed to have acted in a manner “not opposed to the best interests of the Company”
as referred to in this section.

Section 8.9  Change in Governing Law. In the event of any amendment or addition to
Section 145 of the General Corporation Law of the State of Delaware or the addition of any other
section to such law which shall limit indemnification rights thereunder, the Company shall, to the
extent permitted by the General Corporation Law of the State of Delaware, indemnify to the fullest
extent authorized or permitted hereunder, any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (including an action by or in the right of the corporation),
by reason of the fact that he is or was a director, officer, employee or agent of the Company, or is
or was serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by him in connection with such action, suit or proceeding.
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ARTICLE IX.
INTERESTED DIRECTORS, OFFICERS AND STOCKHOLDERS

Section 9.1  Validity. Any contract or other transaction between the Company and any
of its directors, officers or stockholders (or any corporation or firm in which any of them are
directly or indirectly interested) shall be valid for all purposes notwithstanding the presence of
such director, officer or stockholder at the meeting authorizing such contract or transaction, or his
participation or vote in such meeting or authorization.

Section 9.2  Disclosure, Approval. The foregoing shall, however, apply only if the
material facts of the relationship or the interest of each such director, officer or stockholder is
known or disclosed:

@ to the Board and it nevertheless in good faith authorizes or ratifies the
contract or transaction by a majority of the directors present, each such interested director to
be counted in determining whether a quorum is present but not in calculating the majority
necessary to carry the vote; or

(b) to the stockholders and they nevertheless in good faith authorize or
ratify the contract or transaction by a majority of the shares present, each such interested
person to be counted for quorum and voting purposes.

Section 9.3  Nonexclusive. This provision shall not be construed to invalidate any
contract or transaction which would be valid in the absence of this provision.

ARTICLE X.
MISCELLANEOUS

Section 10.1 Place of Meetings. All stockholders, directors and committee meetings
shall be held at such place or places, within or without the State of Delaware, as shall be designated
from time to time by the Board or such committee and stated in the notices thereof. If no such
place is so designated, said meetings shall be held at the principal business office of the Company.

Section 10.2 Fixing Record Dates.

Section 10.2.1. In order that the Company may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board may fix, in
advance, a record date, which shall not precede the date upon which the resolution fixing the record
date is adopted by the Board, and which record date shall not be more than sixty (60) nor less than
ten (10) days prior to any such action. If no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day notice is given or, if notice is waived, at the close
of business on the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board may fix a new record date for the
adjourned meeting.
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Section 10.2.2. In order that the Company may determine the stockholders entitled to
consent to corporate action in writing without a meeting, the Board may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted by
the Board, and which date shall not be more than ten days after the date upon which the resolution
fixing the record date is adopted by the Board. If no record date has been fixed by the Board, the
record date for determining stockholders entitled to consent to corporate action in writing without a
meeting, when no prior action by the Board is otherwise required, shall be the first date on which a
signed written consent setting forth the action taken or proposed to be taken is delivered to the
Company by delivery to its registered office in the State of Delaware, its principal place of business,
or an officer or agent of the Company having custody of the book in which proceedings of meetings
of stockholders are recorded. Delivery made to the Company’s registered office shall be by hand or
by certified or registered mail, return receipt requested. If no record date has been fixed by the Board
and prior action by the Board is required, the record date for determining stockholders entitled to
consent to corporate action in writing without a meeting shall be at the close of business on the day
on which the Board adopts the resolution taking such prior action.

Section 10.2.3. In order that the Company may determine the stockholders entitled to
receive payment of any dividend or other distribution or allotment of any rights or the stockholders
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the
purpose of any other lawful action, the Board may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and which record date
shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record date
for determining stockholders for any such purpose shall be at the close of business on the day on
which the Board adopts the resolution relating thereto.

Section 10.3 Means of Giving Notice. Whenever under law, the certificate of
incorporation or these Bylaws, notice is required to be given to any director or stockholder, such
notice will be deemed properly given (a) when received if delivered personally, (b) if delivered by
facsimile transmission when the appropriate telecopy confirmation is received if delivered on a
business day or, if delivered on a non-business day, at 9:00 a.m. on the next business day; (c) upon
the receipt of the electronic transmission by the server of the recipient when transmitted by
electronic mail, or (d) on the next day after deposit with a nationally recognized overnight delivery
service, in each case when transmitted to may be given in writing and delivered personally, through
the United States mail, by a recognized express delivery service (such as Federal Express) for
delivery the following business day. Notice of any meeting of the Board may be given to a director
by telephone and shall be deemed to be given when actually received by the director.

Section 10.4 Waiver of Notice. Whenever any notice is required to be given under law,
the certificate of incorporation or these Bylaws, a written waiver of such notice, signed before or
after the date of such meeting by the person or persons entitled to said notice, shall be deemed
equivalent to such required notice. All such waivers shall be filed with the corporate records.
Attendance at a meeting shall constitute a waiver of notice of such meeting, except where a person
attends for the express purpose of objecting to the transaction of any business on the ground that
the meeting is not lawfully called or convened.

Section 10.5 Attendance via Communications Equipment. Unless otherwise restricted by
law, the certificate of incorporation or these Bylaws, members of the Board, any committee thereof
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or the stockholders may hold a meeting by means of conference telephone or other
communications equipment by means of which all persons participating in the meeting can
effectively communicate with each other. Such participation in a meeting shall constitute presence
in person at the meeting, except where a person participates in the meeting for the express purpose
of objecting to the transaction of any business on the ground that the meeting is not lawfully called
or convened.

Section 10.6 Dividends. Dividends on the capital stock of the Company, paid in cash,
property, or securities of the Company and as may be limited by applicable law and applicable
provisions of the certificate of incorporation (if any), may be declared by the Board at any regular
or special meeting.

Section 10.7 Reserves. Before payment of any dividend, there may be set aside out of
any funds of the Company available for dividends such sum or sums as the Board from time to
time, in its absolute discretion, think proper as a reserve or reserves to meet contingencies, for
equalizing dividends, for repairing or maintaining any property of the Company or for such other
purpose as the Board shall determine to be in the best interest of the Company; and the Board may
modify or abolish any such reserve in the manner in which it was created.

Section 10.8 Reports to Stockholders. The Board shall present at each annual meeting
of stockholders, and at any special meeting of stockholders when called for by vote of the
stockholders, a statement of the business and condition of the Company.

Section 10.9 Contracts and Negotiable Instruments. Except as otherwise provided by
law or these Bylaws, and subject to the Company’s stockholder agreement, any contract or other
instrument relative to the business of the Company may be executed and delivered in the name of
the Company and on its behalf by the chairman of the board or the president; and the Board may
authorize any other officer or agent of the Company to enter into any contract or execute and
deliver any contract in the name and on behalf of the Company, and such authority may be general
or confined to specific instances as the Board may by resolution determine. All bills, notes, checks
or other instruments for the payment of money shall be signed or countersigned by such officer,
officers, agent or agents and in such manner as are permitted by these Bylaws and/or as, from time
to time, may be prescribed by resolution (whether general or special) of the Board. Unless
authorized so to do by these Bylaws or by the Board, no officer, agent or employee shall have any
power or authority to bind the Company by any contract or engagement, or to pledge its credit, or
to render it liable pecuniarily for any purpose or to any amount.

Section 10.10 Fiscal Year. The fiscal year of the Company shall be fixed by resolution of
the Board.

Section 10.11 Seal. The seal of the Company shall be in such form as shall from time to
time be adopted by the Board. The seal may be used by causing it or a facsimile thereof to be
impressed, affixed or otherwise reproduced.

Section 10.12 Books and Records. The Company shall keep correct and complete books
and records of account and shall keep minutes of the proceedings of its stockholders, Board and
committees and shall keep at its registered office or principal place of business, or at the office of
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its transfer agent or registrar, a record of its stockholders, giving the names and addresses of all
stockholders and the number and class of the shares held by each.

Section 10.13 Resignation. Any director, committee member, officer or agent may resign
by giving written notice to the chairman of the board, the president or the secretary. The
resignation shall take effect at the time specified therein, or immediately if no time is specified.
Unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

Section 10.14 Surety Bonds. Such officers and agents of the Company (if any) as the
president or the Board may direct, from time to time, shall be bonded for the faithful performance
of their duties and for the restoration to the Company, in case of their death, resignation, retirement,
disqualification or removal from office, of all books, papers, vouchers, money and other property
of whatever kind in their possession or under their control belonging to the Company, in such
amounts and by such surety companies as the president or the Board may determine. The
premiums on such bonds shall be paid by the Company and the bonds so furnished shall be in the
custody of the Secretary.

Section 10.15 Proxies in Respect of Securities of Other Corporations. The chairman of
the board, the president, any vice president or the secretary may from time to time appoint an
attorney or attorneys or an agent or agents for the Company to exercise, in the name and on behalf
of the Company, the powers and rights which the Company may have as the holder of stock or
other securities in any other corporation to vote or consent in respect of such stock or other
securities, and the chairman of the board, the president, any vice president or the secretary may
instruct the person or persons so appointed as to the manner of exercising such powers and rights;
and the chairman of the board, the president, any vice president or the secretary may execute or
cause to be executed, in the name and on behalf of the Company and under its corporate seal or
otherwise, all such written proxies or other instruments as he may deem necessary or proper in
order that the Company may exercise such powers and rights.

Section 10.16 Amendments. These Bylaws may be altered, amended, repealed or replaced
by the stockholders, or by the Board when such power is conferred upon the Board by the
certificate of incorporation, at any annual stockholders meeting or annual or regular meeting of the
Board, or at any special meeting of the stockholders or of the Board if notice of such alteration,
amendment, repeal or replacement is contained in the notice of such special meeting. If the power
to adopt, amend, repeal or replace these Bylaws is conferred upon the Board by the certificate of
incorporation, the power of the stockholders to so adopt, amend, repeal or replace these Bylaws
shall not be divested or limited thereby.
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CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify:

1) That I am the duly elected and acting Secretary of Yarnhub Animation Studios Inc.,
a Delaware corporation (the “Company”); and

2 That the foregoing Bylaws, comprising sixteen (16) pages, excluding the cover
page and this page, constitute Bylaws of the Company as duly adopted by the Board in the
resolutions dated as of January 13, 2021.

IN WITNESS WHEREOF, | have hereunto subscribed my name this 13" day of January,
2021.
DocuSigned by:
Meolai Puntibon
526D4BB2BAES47C...

Nikolai Puntikov, Secretary
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SE
APARL.

INDEPENDENT ACCOUNTANT’S AUDIT REPORT

To the Board of Directors
Yarnhub Animation Studios, Inc.
Alexandria, Virginia

Opinion

We have audited the financial statements of Yarnhub Animation Studios, Inc., which comprise the balance sheets
as of December 31, 2024, and December 31, 2023, and the related statements of income, changes in
stockholders’ equity, and cash flows for the years then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of Yarnhub Animation Studios, Inc. as of December 31, 2024, and 2023, and the results of its operations and its
cash flows for the years then ended in accordance with accounting principles generally accepted in the United
States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America
(GAAS). Our responsibilities under those standards are further described in the Auditor’s Responsibilities for the
Audit of the Financial Statements section of our report. We are required to be independent of Yarnhub Animation
Studios, Inc. and to meet our other ethical responsibilities in accordance with the relevant ethical requirements
relating to our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with accounting principles generally accepted in the United States of America, and 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.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about Yarnhub Animation Studios Inc.’s ability to
continue as a going concern for period of twelve months from the date of issuance of this report.

Auditor’'s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it
exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users made on the basis of these financial statements.

In performing an audit in accordance with GAAS, we:

e Exercise professional judgment and maintain professional skepticism throughout the audit.




e Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include examining,
on a test basis, evidence regarding the amounts and disclosures in the financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
Yarnhub Animation Studios, Inc.’s internal control. Accordingly, no such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Yarnhub Animation Studios, Inc.’s ability to continue as a going concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters that
we identified during the audit.

SetApart Accourtancy Corp-

February 7, 2025
Los Angeles, California




YARNHUB ANIMATION STUDIOS INC.

BALANCE SHEETS
As of December 31, 2024 2023

ASSETS
Current assets
Cash and cash equivalents $ 42,577 $ 12,356
Accounts receivable 138,284 89,526
Prepaid expenses -
Total Current Assets 180,861 101,882
Total Assets $ 180,861 $ 101,882
LIABILITIES AND SHAREHOLDER EQUITY
Current liabilities
Accounts payable $ 15,358 $ 1,261
Total current liabilities 15,358 1,261
Non current liabiliaites
Shareholder loans 837,316 707,316
Interest Payable on shareholder loand 82,920 46,737
Total liabilities 935,594 755,314
Shareholder equity
Common stock 8 8
Treasury stock (9,998) (9,998)
Retained earnings (744,743) (643,442)
Total shareholders' equity (754,733) (653,432)
Total liabilites and shareholders equity $ 180,861 $ 101,882

See accompanying notes to the financial statements.




YARNHUB ANIMATION STUDIOS INC.
STATEMENTS OF OPERATIONS

For the year ended December 31, 2024 2023
Revenues, net 874,555 $ 439,367
Cost of Revenues 761,336 477,295
Gross Profit 113,219 (37,928)
Expenses

General and Administrative 178,337 141,349
Total Expenses 178,337 141,349
Net Operating Loss (65,118) (179,277)
Interest Expense 36,183 27,271
Loss Before Provision For Income Tax (101,301) (206,548)
Provision for Income Taxes - -
Net loss $ (101,301) $ (206,548)

See accompanying notes to the financial statements.




YARNHUB ANIMATION STUDIOS INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(USD $ in Dollars)
Balance—December 31, 2022
Net income/(loss)
Balance—December 31, 2023
Net income/(loss)
Balance—December 31, 2024

Common Stock

Additional Total
Paid in Accumulated Stockholders'
Shares Amount Treasury Stock Capital Deficit Equity
750 S 8 S (9,998) S (436,894) S (446,885)
(206,548) (206,548)
750 S 8 S (9,998) S - S (643,442) S (653,433)
(101,301) (101,301)
750 S 8 S (9,998) S - S (744,743) S (754,734)

See accompanying notes to the financial statements.



YARNHUB ANIMATION STUDIOS INC.
STATEMENTS OF CASH FLows

For the Years Ended December 31, 2024 2023
(USD $in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net Loss $ (101,301) $ (206,548)
Adjustments to reconcile net loss to net cash used by operating activities:
Changes in operating assets and liabilities:
Accounts Receivable (48,758) (52,783)
Pepaid Expenses - 9,760
Accounts Payable 14,097 1,261
Accrued Interest 36,183 27,271
Net Cash Used By Operating Activities (99,779) (221,039)
CASH FLOW FROM INVESTING ACTIVITIES
Disposal Of Property And Equipment - -
Purchases Of Property And Equipment - -
Net Cash Provided/(Used) In Investing Activities - -
CASH FLOW FROM FINANCING ACTIVITIES
Issuance Of Common Stock - -
Borrowings, Net Of Payments 130,000 228,999
Net Cash Provided By Financing Activities 130,000 228,999
Change In Cash and Cash Equivalents 30,221 7,960
Cash and Cash Equivalents—Beginning Of Year 12,356 4,396
Cash and Cash Equivalents—End Of Year $ 42577 $ 12,356
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash Paid During The Year For Interest $ - $ -

See accompanying notes to the financial statements.




YARNHUB ANIMATION STUDIOS INC.
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2024 AND DECEMBER 31, 2023

1. NATURE OF OPERATIONS

Yarnhub Animation Studios Inc. was formed on January 8, 2021, in the state of Deleware. The financial statements of
Yarnhub Animation Studios, Inc. (which may be referred to as the “Company”, “Yarnhub”. “we”, “us”, or “our”) are
prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”).

The Company’s headquarters are located in Alexandria, Virginia.

Yarnhub is an entertainment company founded by industry veterans and employs young talented animators to produce
history-related animated films. Since its inception, we’ve grown from producing 2D cartoons to awesome 3D graphics,
comparable to some modern video games.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America (“US GAAP”). The Company has adopted the calendar year as its basis of reporting.

In the opinion of management, the accompanying financial statements include all adjustments (which include only
normal recurring adjustments) necessary to present fairly the financial position, results of operations, and cash flows
for the years ended December 31, 2024, and 2023. Preparing financial statements requires management to make
estimates and assumptions that affect the reported amounts of assets, liabilities, revenue, and expenses.

Management further acknowledges that it is solely responsible for adopting sound accounting practices, establishing
and maintaining a system of internal accounting control and preventing and detecting fraud. The Company's system of
internal accounting control is designed to assure, among other items, that 1) recorded transactions are valid, 2) valid
transactions are recorded, and 3) transactions are recorded in the proper period in a timely manner to produce financial
statements which present fairly the financial condition, results of operations and cash flows of the Company for the
respective periods being presented.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the

reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks, cash on hand and all highly liquid investments with original
maturities of three months or less at the time of purchase. As of December 31, 2024, and 2023, the Company’s cash &
cash equivalents did not exceed FDIC-insured limits.

Accounts Receivable and Allowance for Expected Credit Losses

Accounts receivables are carried net of allowance for expected credit losses. The allowance for expected credit losses is
increased by provision charged to expense and reduced by accounts charged off, net of recoveries. The allowance is
maintained at a level considered adequate to provide for potential account losses based on management’s evaluation




YARNHUB ANIMATION STUDIOS INC.
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2024 AND DECEMBER 31, 2023

of the anticipated impact on the balance of current economic conditions, changes in character and size of the balance,
past and expected future loss experience and other pertinent factors.

InJune 2016, the FASB issued ASU No. 2016-13, “Financial Instruments — Credit Losses.”. This ASU, and the related ASUs
issued subsequently by the FASB, introduce a new model for recognizing credit loss on financial assets not accounted
for at fair values through net income, including loans, debt securities, trade receivables, net investment in leases and
available-for-sale debt securities. The new ASU broadens the information that an entity must consider in developing
estimates of expected credit losses and requires an entity to estimate credit losses over the life of an exposure based
on historical information, current information and reasonable supportable forecasts.

The Company adopted this ASU on January 1, 2023, using the modified retrospective approach. The adoption of this
ASU did not have a material impact on financial statements as the Company’s customers are direct consumers and pay
at the time of purchase. As of December 31, 2024, and 2023, the Company determined an allowance for expected credit
loss of S0 and SO, respectively.

Impairment of Long-Lived Assets

Long-lived assets, including property and equipment and intangible assets, are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. An
impairment loss is recorded in the period in which it is determined that the carrying amount is not recoverable. The
determination of recoverability is made based on an estimate of undiscounted future cash flows resulting from the use
of the asset and its eventual disposition. The measurement of the impairment for long-lived assets is based on the
asset’s estimated fair value. No such impairment was recorded for the years ended December 31, 2024, and 2023.

Income Taxes

Yarnhub Animation Studios Inc. is a C corporation for income tax purposes. The Company accounts for income taxes
under the liability method, and deferred tax assets and liabilities are recognized for the future tax consequences
attributable to differences between the financial statement carrying values of existing assets and liabilities and their
respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in
which those temporary differences are expected to be recovered or settled. A valuation allowance is provided on
deferred tax assets if it is determined that it is more likely than not that the deferred tax asset will not be realized. The
Company records interest, net of any applicable related income tax benefit, on potential income tax contingencies as a
component of income tax expense. The Company records tax positions taken or expected to be taken in a tax return
based upon the amount that is more likely than not to be realized or paid, including in connection with the resolution
of any related appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain unrecognized
tax benefits based on the amounts that are more likely than not to be settled with the relevant taxing authority. The
Company recognizes interest and/or penalties related to unrecognized tax benefits as a component of income tax
expense.

Concentration of Credit Risk

The Company is subject to concentrations of credit risks primarily from cash, cash equivalents, restricted cash, accounts
receivable, and notes receivable. At various times during the years, the Company may have bank deposits in excess of
Federal Deposit Insurance Corporation insurance limits. Management believes any credit risk is low due to the overall
financial strength of the financial institutions. Accounts receivable consist of uncollateralized receivables from
customers/clients primarily located throughout the United States of America.




YARNHUB ANIMATION STUDIOS INC.
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2024 AND DECEMBER 31, 2023

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue from Contracts with Customers when
delivery of services is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the service has been performed and has fulfilled its sole
performance obligation.
Revenues are recognized when control of the promised goods or services is transferred to a customer in an amount that
reflects the consideration that the Company expects to receive in exchange for those goods or services. The Company
applies the following five steps in order to determine the appropriate amount of revenue to be recognized as it fulfils
its obligations under each of its agreements:

1) Identify the contract with a customer

2) ldentify the performance obligations in the contract

3) Determine the transaction price

4) Allocate the transaction price to performance obligations in the contract and

5) Recognize revenue as the performance obligation is satisfied.

The Company earns revenue from the production of animated videos for customers and the revenue is recognized at a
point in time when the Company delivers the animated video and satisfies its performance obligation.

The Company earns revenue from its YouTube channels and other mainstream social media channels and revenue is
recognized over time as the Company earns the revenue based on the number of viewers and other metrics by the social
media channels.
Cost of revenues

Costs of revenues include directly attributable contractor costs and video production costs.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities, such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable, and accrued
expenses, and approximate fair value due to the short-term nature of such instruments.

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment.




YARNHUB ANIMATION STUDIOS INC.
NOTES TO FINANCIAL STATEMENTS

FOR YEAR ENDED TO DECEMBER 31, 2024 AND DECEMBER 31, 2023

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through February 7, 2025, which is the date the financial
statements were issued.

3. DEBT AND RELATED PARTY TRANSACTIONS

Shareholder lines of credit

On April 1, 2021, the Company entered into two (2) separate loans in the form of lines of credit with shareholders. The
lines of credit include a maximum outstanding principle allowed on each loan is $600,000 and bear a 5% per annum
interest rate. The term of the loans is five (5) years with a one (1) year automatic extension lines of credit.

The total outstanding balances on these loans as of December 31, 2024, and December 31, 2023, were $837,316 and
$707,316, respectively.

The loans had accrued and unpaid interest as of December 31, 2024, and December 31, 2023, in the amounts of $82,920,
and $46,737, respectively.

4. CAPITALIZATION AND EQUITY TRANSACTIONS
Common Stock

The Company is authorized to issue 5,000 shares of Common Stock with a par value of $0.01. As of December 31, 2024,
and 2023, 750 shares of Common Stock issued and outstanding. Each unit of Common stock shares has 1 voting right.

5. INCOME TAXES

The provision for income taxes for the year ended December 31, 2024, and December 31, 2023, consists of the following:

As of December 31, 2024 2023
Provision (Benefit) For Income Taxes $ (31,403) $ (64,030)
Valuation Adjustment 31,403 64,030
Net Provision For Income Taxes $ - $ -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2024, and December 31,
2023, are as follows:

As of December 31, 2024 2023
Net Deferred Tax Asset $ 230,870 $ 199,467
Valuation Adjustment (230,870) (199,467)
Total Deferred Tax Asset $ - $ -

-10 -



YARNHUB ANIMATION STUDIOS INC.
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2024 AND DECEMBER 31, 2023

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, a full valuation allowance has been set against its net deferred tax assets as of December 31,
2024, and December 31, 2023. The amount of the deferred tax asset to be realized could be adjusted if estimates of
future taxable income during the carry-forward period are reduced or increased.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority based on the technical merits of the
position. As of December 31, 2024, and December 31, 2023, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of

December 31, 2024, and December 31, 2023, the Company had no accrued interest and penalties related to uncertain
tax positions.

6. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to various local and state regulations. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or loss of permits that could result in the Company
ceasing operations.

Litigation and Claims
From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal

course of business. As of December 31, 2024, and 2023, there were no pending or threatened lawsuits that could
reasonably be expected to have a material effect on the results of the Company’s operations.

7. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2024, through February 7, 2025,
which is the date the financial statements were available to be issued.

There have been no events or transactions during this time which would have a material effect on these financial
statements.

-11 -
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Video Transcript
(Attached)



Text of the voice over of the video
Yarnhub is up for sale!
06.03.2025

It's March 10th, 2025, and Yarnhub is up for sale. And we’re selling the company, or at least

some of it, to you. That’s right. You can be the hero for this Yarnhub video.

We want you to become one of us and share financially in our future success. Fortunately for

you, you probably don’t know my face, but hopefully, you recognize my voice.

Yes, it’s really not Al. My name is David Webb, and I'm the narrator and head of Yarnhub

Animation Studios.

So, first of all, | just want to say “thank you”. Thank you to everyone out there who watches our
films and makes Yarnhub what it is today. Tens of millions of viewers each month love our films,
and we are hugely grateful for all your support and all the help that we received from you to get
this far.

- So, how is Yarnhub doing?

Well, we have around 35 million views a month right now, and we are growing.
Many of our recent films have gone over 10 million views each, and a couple have gone over
15.

And we have more than 40 full-time talented animators, artists, directors, and historians to
produce the films that you love using original models and environments that we’ve researched

and hand-crafted. Lovingly hand-crafted.

- So why are we selling?

Over the years, you've told us that you wanted to play a Yarnhub game. And that you wished
that there was a game with historical accuracy, campaigns around the world, multi-player, and
multi-weapons. A game that would carry the Yarnhub look and a game that you would enjoy

playing with us and with the community. And that’s exactly the game that we are going to make.



- So what puts us in a great position to make a game?

Well, we are one of the few, maybe the only studios that frequently produce cinematic films in
Unreal Engine that use our own assets. We're not recording video games, using Al, or using
pre-made assets. And that puts us in a unique position. So, in the future, when a new Yarnhub

video is released on YouTube, it's going to directly lead into our game’s narrative.

If we show a tank in video, that tank can be played in game. We show tactics and heroes in
films that will directly translate into the game. We plan to offer authentic locations, equipment,
combatants and tactics to be played. Where accurate weapons, uniforms, and environments

really reflect history. And if you know your history you’ll have an advantage.

So, our plan is to have our 35 million views a month fuel the game, bringing together the wider

gamer community and players that already share and love Yarnhub content.

We plan it to be free to play and on Steam. And it's going to feature the same models, the same

art style that we use in our films. Visuals that our community know and love.

Initially, we plan a multiplayer 1st person combat game that’s going offer the player a chance to
tip the fate of history. You'll be able to choose a faction, and characters, unlock new equipment

and upgrades and complete historical missions, events, and campaigns.

Whether with a rifle or storming in tanks, piloting aircraft, and for you salty sea dogs, we even

plan frigates and subs.

"Soldier, are you up for that mission? If we don't take that bunker... Omaha Beach is lost! Get in

the game, soldier, and help us save D-Day!"

So the game is going to take the YH videos to the next level, where the players gonna learn real

tactics from heroes, fight as brothers, and connect with history like never before.

In order to develop the game, though, we're gonna need to expand. We already have talented

artists and animators and Unreal Engine expertise. But that’s not enough. So, we've assembled



a team that includes experts from Electronic Arts, Sony, and Wargaming, and we want to build a
truly great game with heart.

Making this game is a huge endeavor, and it's expensive.

And so we are selling a piece of Yarnhub to you, our community, in order to fund this next
chapter of the company. The funding is going to allow us to onboard the development team and

start the game production.

This is a real public campaign; it's been filed with the SEC, the Securities and Exchange
Commission. And you are actually buying shares in Yarnhub. This is not a crypto drop or hawk
tokens. You are going to be a shareholder in Yarnhub. You are investing in and can benefit from
the whole YH business, everything we’ve built so far, and everything we are going to grow from

today.

We've tried to make the minimum investment as low as possible to ease entry and give as many

of you as possible the opportunity to take part.

Now, unfortunately, we can’t promise you that we are going to be successful. But we are going
to work as hard as we can to make Yarnhub a billion-dollar company, and in the process, we

intend to make you a multiple return on your investment.

Now, there are many reasons why you should not invest in us. What we are doing is risky. If you

are going to lose sleep over this investment, then please don’t invest in us.

These are difficult times financially for many, and we certainly don’t want to be the cause of any

hardship.
That said ...if you are ready to jump on board, then buckle up as we intend to make you a ton of
cash in return for your faith in us. And we would love you to join us in this journey.

You can click the link in the description for the full investment proposal.

Thank you.
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CERTIFICATE OF FORMATION
OF
Yarnhub Animation Studios SPV, LLC

FIRST: The name of the limited liability company is: Yarnhub Animation Stadios SPV,
LLE

SECOND: Its registered office in the State of Delaware is located at 16192 Coastal
Highway, Lewes, Delaware 19958, County of Sussex. The registered agent in charge thereof is
Harvard Business Services, Inc.

IN WITNESS WHEREOF, the undersigned, being fully authorized to execute and file this
document have signed below and executed this Certificate of Formation on this February 10,

KL

Brademiné, KuthorizedPérson

State of Delaware
Secretary of State
Division of Corporations
Delivered 12:48 PM 02/10/2025
FILED 12:48 PM 02/10/2025
SR 20250461778 - File Number 10094824
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Y ARNHUB ANIMATION STUDIOS SPV, LLC
LIMITED LIABILITY COMPANY AGREEMENT

This Limited Liability Company Agreement (the “Agreement”) is entered into effective on
February 10, 2025 by and between Yarnhub Animation Studios SPV, LLC, a Delaware limited
liability company (the “Company”), and Yarnhub Animation Studios Inc., a Delaware corporation
(“Yarnhub Animation Studios Inc.”).

Background

I.  Yarnhub Animation Studios Inc. intends to engage in an offering of securities under 84(a)(6)
of the Securities Act of 1933 (the “Reg CF Offering”).

I1.  Yarnhub Animation Studios Inc. has formed the Company to act as a “crowdfunding vehicle”
within the meaning of 17 CFR §270.3a-9 for purposes of the Reg CF Offering (a “Crowdfunding
Vehicle”).

I11.  Yarnhub Animation Studios Inc. owns all the limited liability company interests of the
Company and wishes to set forth its understandings concerning the ownership and operation of the
Company in this Agreement, which it intends to be the “limited liability company agreement” of
the Company within the meaning of 6 Del. C. 18-101(9).

NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to
be legally bound, the parties agree as follows:

1. ARTICLE ONE: FORMATION OF LIMITED LIABILITY COMPANY

1.1.  Continuation of Limited Liability Company. The Company has been formed in
accordance with and pursuant to the Delaware Limited Liability Company Act (the “Act”). The
rights and obligations of the members to one another and to third parties shall be governed by the
Act except that, in accordance with 6 Del. C. 18-1101(b), conflicts between provisions of the Act
and provisions in this Agreement shall be resolved in favor of the provisions in this Agreement
except where the provisions of the Act may not be varied by contract as a matter of law.

1.2. Name. The name of the Company shall be ““Yarnhub Animation Studios SPV, LLC”
and all of its business shall be conducted under that name, or such other name(s) as may be
designated by the Manager.

1.3.  Purpose. The sole purpose of the Company shall be to (i) acquire, hold, and dispose of
common stock in the Reg CF Offering (the “Yarnhub Animation Studios Inc. Securities”); (ii)
raise capital in the Reg CF Offering, as a co-issuer, by offering to investors (“Investors™) its own
Investor Shares; and (iii) use all such capital to acquire the Yarnhub Animation Studios Inc.
Securities and for no other purpose.

1.4.  No Borrowing. The Company may not borrow money from any person for any reason.



1.5.  Fiscal Year. The fiscal and taxable year of the Company shall be the same as the fiscal
and taxable year of Yarnhub Animation Studios Inc..

1.6. Members. As of the date of this Agreement, Yarnhub Animation Studios Inc. is the
only “member” of the Company within the meaning of 6 Del. C. 18-101(13). When and if the
Company issues Investor Shares each Investor who acquires Investor Shares shall be admitted as
a member. The members of the Company are referred to in this Agreement as “Members.”

2.  ARTICLE TWO: CONTRIBUTIONS AND LOANS FROM MEMBERS

2.1.  Contribution Upon Purchase of Investor Shares. Upon the purchase of Investor
Shares in the Offering, each Investor shall be deemed to have made a contribution to the capital of
the Company (a “Capital Contribution”) equal the amount such Investor paid for his, her, or its
Investor Shares.

2.2.  Undertakings of Yarnhub Animation Studios Inc.. Yarnhub Animation Studios Inc.
shall pay directly all costs and expenses associated with the formation, organization, operation,
dissolution, and winding up of the Company, as well as the compensation of any person
compensated for operating the Company.

2.3.  No Required Contributions. Following the purchase of Investor Shares, no Member
shall have the obligation to contribute any capital to the Company. Without limitation, no Member
shall, upon dissolution of the Company or otherwise, be required to restore any deficit in such
Member’s capital account.

2.4.  Other Provisions on Capital Contributions. Except as otherwise provided in this
Agreement or by law:

2.4.1.  No Member shall be required to contribute any additional capital to the Company;
2.4.2.  No Member may withdraw any part of his, her, or its capital from the Company;
2.4.3.  No Member shall be required or permitted to make any loans to the Company;

2.4.4.  No interest shall be paid on any initial or additional capital contributed to the
Company by any Member;

2.4.5. Under any circumstance requiring a return of all or any portion of a capital
contribution, no Member shall have the right to receive property other than cash, except as decided
by the Manager in its sole discretion; and

2.4.6. No Member shall be liable to any other Member for the return of his, her, or its
capital.

2.5. No Third Party Beneficiaries. Any obligation or right of the Members or Yarnhub
Animation Studios Inc. to contribute capital or pay expenses under the terms of this Agreement
does not confer any rights or benefits to or upon any person who is not a party to this Agreement.



3.  ARTICLE THREE: SHARES AND CAPITAL ACCOUNTS

3.1.  Shares. The limited liability company interests of the Company shall be denominated
as “Shares,” of which 5,000,000 shall be denominated as “Investor Shares” and 1 as “Manager
Shares.” As of the date of this Agreement, Yarnhub Animation Studios Inc. owns all the Manager
Shares while the Investor Shares have not yet been issued. The Investor Shares shall have one
hundred percent (100%) of the economic rights and no management rights other than to replace
the Manager upon a majority vote at a duly called meeting. The Manager Shares shall be held only
by Yarnhub Animation Studios Inc., or its affiliates or assigns. The Manager Shares will confer
no economic rights but shall confer one hundred percent (100%) of the management authority to
the holders of the Manager Shares. The holders of Manager Shares shall have all rights necessary
to manage the business affairs of the Company, including but not limited to, the authority to direct
the acquisition, holding, and disposition of the Company's assets, and to make all decisions
regarding the Company’s operations without requiring the consent of the holders of the Investor
Shares. The holder of the Manager Shares shall have their reasonable expenses and out-of-pocket
costs reimbursed prior to the distribution of profits to the holders of Investor Shares.

3.2.  Purchase of Investor Shares. Each Investor shall receive One (1) Investor Share for
each $1.00 of such Investor’s Capital Contribution. The Manager Shares, held by Yarnhub
Animation Studios Inc., shall remain outstanding and the Manager shall continue to serve as the
Manager.

3.3.  Capital Accounts. A capital account shall be established and maintained for each
Member. The capital account of Yarnhub Animation Studios Inc. shall be zero ($0.00). Each
Investor’s capital account shall initially be credited with his, her, or its Capital Contribution.
Thereafter, the capital account of an Investor shall be increased by the amount of any additional
contributions of the Investor and the amount of income or gain allocated to the Investor and
decreased by the amount of any distributions to the Investor and the amount of loss or deduction
allocated to the Investor, including expenditures of the Company described in section 705(a)(2)(B)
of the Code. Unless otherwise specifically provided herein, the capital accounts of the Members
shall be adjusted and maintained in accordance with Code section 704 and the regulations
thereunder.

4. ARTICLE FOUR: DISTRIBUTIONS AND ALLOCATIONS
4.1. Distributions.

4.1.1. Distributions from Yarnhub Animation Studios Inc.. When and if the
Company receives a distribution from Yarnhub Animation Studios Inc., the Company shall
promptly distribute the entire amount of such distribution, without deduction, to the Investors
based on the number of Investor Shares owned by each.

4.1.2.  Distributions from Sale of Yarnhub Animation Studios Inc. Securities. If the
Company sells Yarnhub Animation Studios Inc. Securities, it shall promptly distribute the entire
net proceeds, without deduction, to the Investors based on the number of Investor Shares owned
by each.

4.1.3.  Other Distributions. Any distributions other than those described in section



4.1.1 and section 4.1.2 shall be made to the Investors on a pro rata basis based on the number of
Investor Shares owned by each.

4.1.4. TaxWithholding. To the extent the Company is required to pay over any amount
to any federal, state, local, or foreign governmental authority with respect to distributions or
allocations to any Member, the amount withheld shall be deemed to be a distribution in the amount
of the withholding to that Member. If an amount paid to an Investor was paid without any required
withholding from a distribution (i) the Company shall be entitled to withhold such amounts from
subsequent distributions, and/or (ii) if no such subsequent distributions are anticipated, the
Member shall, at the request of the Company, promptly reimburse the Company for the amount of
withholding that was required to be withheld and remitted to the applicable tax authority. In each
case, regarding any amount to be withheld and remitted to an applicable tax authority, the
Company shall promptly remit such amounts, and obtain and provide to the Investor a receipt
and/or proof of payment.

4.1.5. Manner of Distribution. All distributions to the Members will be made as
Automated Clearing House (ACH) deposits into an account designated by each Member. If a
Member does not authorize the Company to make such ACH distributions into a designated
Member account, distributions to such Member will be made by check and mailed to such Member
after deduction by the Company from each check of a Fifty Dollar ($50) processing fee.

4.1.6. Other Rules Governing Distributions. No distribution prohibited by 6 Del. C.
818-607 or not specifically authorized under this Agreement shall be made by the Company to any
Member in his or its capacity as a Member. A Member who receives a distribution prohibited by
6 Del. C. §18-607 shall be liable as provided therein.

4.2.  Allocations of Profits and Losses.

4.2.1. General Rule: Allocations Follow Cash. The Company shall seek to allocate
its income, gains, losses, deductions, and expenses (“Tax Items”) in a manner so that (i) such
allocations have “substantial economic effect” as defined in section 704(b) of the Code and the
regulations issued thereunder (the “Regulations’) and otherwise comply with applicable tax laws;
(ii) each Member is allocated income equal to the sum of (A) the losses he, she, or it is allocated,
and (B) the cash profits he, she, or it receives; and (iii) after taking into account the allocations for
each year as well as such factors as the value of the Company’s assets, the allocations likely to be
made to each Member in the future, and the distributions each Member is likely to receive, the
balance of each Member’s capital account at the time of the liquidation of the Company will be
equal to the amount such Member is entitled to receive pursuant to this Agreement. That is, the
allocation of the Company’s Tax Items, should, to the extent reasonably possible, following the
actual and anticipated distributions of cash, at the discretion of the Manager. In making allocations
the Manager shall use reasonable efforts to comply with applicable tax laws, including without
limitation through incorporation of a “qualified income offset,” a “gross income allocation,” and
a “minimum gain chargeback,” as such terms or concepts are specified in the Regulations. The
Manager shall be conclusively deemed to have used reasonable effort if it has sought and obtained
advice from counsel.

4.2.2.  Section 754 Election. The Company may, but shall not be required to, make an



election under section 754 of the Code at the request of any Member. The Company may condition
its consent to make such an election on the agreement of the requesting Member to pay directly or
reimburse the Company for any costs incurred in connection with such election or the calculations
required as a result of such an election.

4.2.3.  Pre-Distribution Adjustment. In the event property of the Company is
distributed to one or more the Members in kind, there shall be allocated to the Members, for book
purposes, the amount of income, gain or loss which the Company would have recognized had such
property been sold for its fair market value on the date of the distribution, to the extent such
income, gain or loss has not previously been allocated among the Members. The allocation
described in this section is referred to as the “Pre-Distribution Adjustment.”

5. ARTICLE FIVE: MANAGEMENT
5.1. Management by Manager.

5.1.1.  In General. The business and affairs of the Company shall be directed, managed,
and controlled by Yarnhub Animation Studios Inc. as the “manager” within the meaning of 6 Del.
C. 18-101(12). When acting in that capacity Yarnhub Animation Studios Inc. is referred to in this
Agreement as the “Manager.”

5.1.2. Powers of Manager. Except as otherwise provided in this section 5.1, the
Manager shall have full and complete authority, power and discretion to manage and control the
business, affairs and properties of the Company, to make all decisions regarding those matters, to
execute any contracts or other instruments on behalf of the Company, and to perform any and all
other acts or activities customary or incidental to the management of the Company’s business. The
Manager shall exercise these voting rights in a manner that it, in its sole discretion, deems to be in
the best interests of the Investors, without the need to seek or obtain consent or instructions from
the Investor Members, unless otherwise explicitly required by this Agreement or applicable law.
Notwithstanding any other provision in this Agreement, the Manager shall retain voting rights with
respect to all securities held by the Company. The Manager shall vote on all matters related to the
securities, including but not limited to, corporate governance matters of Yarnhub Animation
Studios Inc., and, subject to limitations in Delaware state law, participation in tender offers,
mergers, acquisitions, or any other matters requiring shareholder approval.

5.1.3.  Limitations on Manager. Notwithstanding section 5.1.2, the Manager shall not
take any action that may not be taken by a Crowdfunding Vehicle or omit to take any action
required to be taken by a Crowdfunding Vehicle.

5.2.  Resignation and Replacement. A manager may resign at any time by giving written
notice to all of the Members. In the event of the resignation of a manager, a new manager shall be
appointed by Investors holding a majority of the Investor Shares.

5.3. Standard of Care. The Manager shall conduct the Company’s business using its
business judgment.

5.4. Restrictions on Members. Except as expressly provided otherwise in this Agreement,
Members who are not also the Manager shall not be entitled to participate in the management or



control of the Company, nor shall any such Member hold himself, herself, or itself out as having
such authority. Unless authorized to do so by the Manager, no attorney-in-fact, employee or other
agent of the Company shall have any power or authority to bind the Company in any way, to
pledge its credit or to render it liable pecuniarily for any purpose. No Member shall have any power
or authority to bind the Company unless the Member has been authorized by the Manager in
writing to act as an agent of the Company in accordance with the previous sentence.

5.5. Reliance of Third Parties. Anyone dealing with the Company shall be entitled to
assume that the Manager and any person expressly authorized by the Manager in writing to act on
behalf of and in the name of the Company has full power and authority to encumber, sell or
otherwise use in any manner any and all assets of the Company and to enter into any contracts on
behalf of the Company, and shall be entitled to deal with the Manager or any such person as if it
were the Company’s sole party in interest, both legally and beneficially. No Member shall assert,
vis-a-vis a third party, that such third party should not have relied on the apparent authority of the
Manager or any officer expressly authorized in writing by the Manager to act on behalf of and in
the name of the Company, nor shall anyone dealing with the Manager or any such person be
obligated to investigate the authority of such person in a given instance.

5.6. Time Commitment. The Manager shall devote such time to the business and affairs of
the Company as the Manager may determine in its sole and absolute discretion.

5.7. Compensation of Manager. The Manager shall not be entitled to compensation for its
services as the manager of the Company.

5.8. Delegation. The Manager may: (i) delegate any of its duties or powers to any Person,
including any Affiliate; (ii) enter into any contract or other agreement the relevant Manager deem,
in its sole discretion, to be necessary, appropriate or convenient to secure the services of any such
Person; (iii) commit and use assets of the Company to compensate and indemnify any such Person;
and (iv) negotiate, renew, amend, terminate or take any other action with respect to any contract
or other agreement described in clauses (ii) and (iii) of this Section 5.8.

5.9. Outside Activities. The Manager shall be entitled to have business interests and
engage in business activities in addition to those relating to the Company.

6. ARTICLE SIX: OTHER BUSINESSES; INDEMNIFICATION;
CONFIDENTIALITY; ASSERTION OF RIGHTS

6.1. Other Businesses. Each Member and Manager may engage in any business
whatsoever, and the other Members shall have no interest in such businesses and no claims on
account of such businesses, whether such claims arise under the doctrine of ‘“corporate
opportunity,” an alleged fiduciary obligation owed to the Company or its members, or otherwise.

6.2.  Exculpation and Indemnification
6.2.1.  Exculpation.

(a) Covered Persons. As used in this section 6.2, the term “Covered Person” means
the Manager and its shareholders, directors, officers, employees, and agents, each acting within




the scope of his, her, or its authority.

(b) Standard of Care. No Covered Person shall be liable to the Company for any
loss, damage or claim incurred by reason of any action taken or omitted to be taken by such
Covered Person in the good-faith business judgment of such Covered Person, so long as such
action or omission does not constitute fraud or willful misconduct by such Covered Person.

(c) Good Faith Reliance. A Covered Person shall be fully protected in relying in
good faith upon the records of the Company and upon such information, opinions, reports, or
statements (including financial statements and information) of the following persons: (i) another
Covered Person; (ii) any attorney, independent accountant, appraiser, or other expert or
professional employed or engaged by or on behalf of the Company; or (iii) any other person
selected in good faith by or on behalf of the Company, in each case as to matters that such relying
Covered Person reasonably believes to be within such other person’s professional or expert
competence. The preceding sentence shall in no way limit any person’s right to rely on information
to the extent provided in the Act.

6.2.2.  Liabilities and Duties of Covered Persons.

(@) Limitation of Liability. This Agreement is not intended to, and does not, create
or impose any fiduciary duty on any Covered Person. Furthermore, each Member and the
Company hereby waives any and all fiduciary duties that, absent such waiver, may be implied by
applicable law, and in doing so, acknowledges and agrees that the duties and obligation of each
Covered Person to each other and to the Company are only as expressly set forth in this Agreement.
The provisions of this Agreement, to the extent that they restrict the duties and liabilities of a
Covered Person otherwise existing at law or in equity, are agreed by the Members to replace such
other duties and liabilities of such Covered Person.

(b) Duties. Whenever a Covered Person is permitted or required to make a decision,
the Covered Person shall be entitled to consider only such interests and factors as such Covered
Person desires, including its own interests, and shall have no duty or obligation to give any
consideration to any interest of or factors affecting the Company or any other person. Whenever
in this Agreement a Covered Person is permitted or required to make a decision in such Covered
Person’s “good faith,” the Covered Person shall act under such express standard and shall not be
subject to any other or different standard imposed by this Agreement or any other applicable law.

6.2.3. Indemnification.

(@ Indemnification. To the fullest extent permitted by the Act, as the same now
exists or may hereafter be amended, substituted or replaced (but, in the case of any such
amendment, substitution or replacement only to the extent that such amendment, substitution or
replacement permits the Company to provide broader indemnification rights than the Act permitted
the Company to provide prior to such amendment, substitution or replacement), the Company shall
indemnify, hold harmless, defend, pay and reimburse any Covered Person against any and all
losses, claims, damages, judgments, fines or liabilities, including reasonable legal fees or other
expenses incurred in investigating or defending against such losses, claims, damages, judgments,
fines or liabilities, and any amounts expended in settlement of any claims (collectively, “Losses’)



to which such Covered Person may become subject by reason of any act or omission or alleged act
or omission performed or omitted to be performed by such Covered Person on behalf of the
Company in connection with the business of the Company; provided, that (i) such Covered Person
acted in good faith and in a manner believed by such Covered Person to be in, or not opposed to,
the best interests of the Company and, with respect to any criminal proceeding, had no reasonable
cause to believe his conduct was unlawful, and (ii) such Covered Person’s conduct did not
constitute fraud or willful misconduct, in either case as determined by a final, nonappealable order
of a court of competent jurisdiction. In connection with the foregoing, the termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the Covered Person did
not act in good faith or, with respect to any criminal proceeding, had reasonable cause to believe
that such Covered Person’s conduct was unlawful, or that the Covered Person’s conduct
constituted fraud or willful misconduct.

(b) Reimbursement. The Company shall promptly reimburse (and/or advance to the
extent reasonably required) each Covered Person for reasonable legal or other expenses (as
incurred) of such Covered Person in connection with investigating, preparing to defend or
defending any claim, lawsuit or other proceeding relating to any Losses for which such Covered
Person may be indemnified pursuant to this section 6.2.3; provided, that if it is finally judicially
determined that such Covered Person is not entitled to the indemnification provided by this section
6.2.3, then such Covered Person shall promptly reimburse the Company for any reimbursed or
advanced expenses.

(c) Entitlement to Indemnity. The indemnification provided by this section 6.2.3
shall not be deemed exclusive of any other rights to indemnification to which those seeking
indemnification may be entitled under any agreement or otherwise. The provisions of this section
6.2.3 shall continue to afford protection to each Covered Person regardless of whether such
Covered Person remains in the position or capacity pursuant to which such Covered Person became
entitled to indemnification under this section 6.2.3 and shall inure to the benefit of the executors,
administrators, and legal representative of such Covered Person.

(d) Insurance. To the extent available on commercially reasonable terms, the
Company may purchase, at its expense, insurance to cover Losses covered by the foregoing
indemnification provisions and to otherwise cover Losses for any breach or alleged breach by any
Covered Person of such Covered Person’s duties in such amount and with such deductibles as the
Manager may determine; provided, that the failure to obtain such insurance shall not affect the
right to indemnification of any Covered Person under the indemnification provisions contained
herein, including the right to be reimbursed or advanced expenses or otherwise indemnified for
Losses hereunder. If any Covered Person recovers any amounts in respect of any Losses from any
insurance coverage, then such Covered Person shall, to the extent that such recovery is duplicative,
reimburse the Company for any amounts previously paid to such Covered Person by the Company
in respect of such Losses.

(e) Funding of Indemnification Obligation. Any indemnification by the Company
pursuant to this section 6.2.3 shall be provided out of and to the extent of Company assets only,
and no Member shall have personal liability on account thereof or shall be required to make
additional capital contributions to help satisfy such indemnification obligation.



(f)  Savings Clause. If this section 6.2.3 or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify
and hold harmless each Covered Person pursuant to this section 6.2.3 to the fullest extent permitted
by any applicable portion of this section 6.3 that shall not have been invalidated and to the fullest
extent permitted by applicable law.

6.2.4. Amendment. The provisions of this section 6.2 shall be a contract between the
Company, on the one hand, and each Covered Person who served in such capacity at any time
while this section is in effect, on the other hand, pursuant to which the Company and each such
Covered Person intend to be legally bound. No amendment, modification or repeal of this section
that adversely affects the rights of a Covered Person to indemnification for Losses incurred or
relating to a state of facts existing prior to such amendment, modification or repeal shall apply in
such a way as to eliminate or reduce such Covered Person’s entitlement to indemnification for
such Losses without the Covered Person’s prior written consent.

6.2.5. Survival. The provisions of this section 6.2 shall survive the dissolution,
liquidation, winding up, and termination of the Company.

6.2.6. Exception. Notwithstanding the foregoing provisions of this section 6.2:

(@ No Member shall be precluded from bringing a claim against a Covered Person
if such claim would have been permitted if such Member owned Yarnhub Animation Studios Inc.
Securities directly; and

(b) No Covered Person shall be entitled to indemnification if indemnification would
not have been permitted by Yarnhub Animation Studios Inc. itself.

6.3.  Confidentiality. For as long as he, she, or it owns an interest in the Company and at
all times thereafter, no Member shall divulge to any person or entity, or use for his or its own
benefit or the benefit of any person, any information of the Company of a confidential or
proprietary nature, including, but not limited to (i) financial information; (ii) designs, drawings,
plans, and specifications; (iii) the business methods, systems, or practices used by the Company;
and (iii) the identity of the Company’s Members, customers, or suppliers. The foregoing shall not
apply to information that is in the public domain through no fault of such Member or that such
Member is required to disclose by legal process.

6.4. Assertion of Rights. Any Investor may, by giving notice to the Manager, direct the
Company to assert, on behalf of such Investor, any rights under state and federal law that such
Investor would have if such Investor had invested directly in Yarnhub Animation Studios Inc., by
purchasing Yarnhub Animation Studios Inc. Securities in the Reg CF Offering, rather than through
the Company. The Investor directing the Company to assert such rights on such Investor’s behalf
shall be solely responsible for all costs and expenses incurred by the Company in asserting such
rights, including but not limited to attorneys’ fees, and shall direct any associated proceedings as
if such Investor had invested in Yarnhub Animation Studios Inc. directly.

7.  ARTICLE SEVEN: BANK ACCOUNTS; BOOKS OF ACCOUNT; REPORTS

7.1.  Bank Accounts. Funds of the Company may be deposited in accounts at banks or other



institutions selected by the Manager. Withdrawals from any such account or accounts shall be
made in the Company’s name upon the signature of such persons as the Manager may designate.
Funds in any such account shall not be commingled with the funds of any Member.

7.2. Manager’s Responsibilities for Accounting and Administration. The Manager shall
have the sole responsibility for all accounting, administrative, and reporting functions of the
Company. This includes, but is not limited to, maintaining the Company’s financial records,
preparing and filing tax returns, distributing annual financial reports to the Investor Members, and
ensuring compliance with all applicable federal, state, and local regulations. The Manager shall
also be responsible for the preparation and timely distribution of any financial statements or reports
required by this Agreement, including those necessary for Investor Members to fulfill their own
tax obligations. All such tasks shall be performed by the Manager without the requirement for
additional compensation beyond that which is otherwise provided for under this Agreement.

7.3.  Books and Records of Account. The Company shall keep at its principal office books
and records of account of the Company which shall reflect a full and accurate record of each
material transaction of the Company.

7.4.  Annual Financial Statements and Reports. Within a reasonable period after the close
of each fiscal year, the Company shall furnish to each Member with respect to such fiscal year (i)
a statement showing in reasonable detail the computation of the amount distributed under section
4.1, (ii) a balance sheet of the Company, (iii) a statement of income and expenses, and (iv) such
information from the Company’s annual information return as is necessary for the Members to
prepare their Federal, state and local income tax returns. The financial statements of the Company
need not be audited by an independent certified public accounting firm unless the Manager so
elects or the law so requires.

7.5.  Information from Issuer. The Company shall promptly provide to each Investor any
information the Company receives from Yarnhub Animation Studios Inc. with respect to the
Yarnhub Animation Studios Inc. Securities, including but not limited to all disclosures, reports,
and other information.

7.6.  Right of Inspection.

7.6.1. In General. If a Member wishes additional information, or to inspect the books
and records, of the Company for a bona fide business purpose, the following procedure shall be
followed: (i) such Member shall notify the Manager in writing, setting forth in reasonable detail
the information requested and the reason for the request; (ii) within sixty (60) days after receiving
such a request, the Manager shall respond to the request by either providing the information
requested or scheduling a date (not more than 90 days after the initial request) for the Member to
inspect the Company’s records; (iii) any inspection of the Company’s records shall be at the sole
cost and expense of the requesting Member; and (iv) the requesting Member shall reimburse the
Company for any reasonable costs incurred by the Company in responding to the Member’s
request and making information available to the Member.

7.6.2. Bona Fide Purpose. The Manager shall not be required to respond to a request
for information or to inspect the books and records of the Company if the Manager believes such
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request is made to harass the Company or the Manager, to seek confidential information about the
Company, or for any other purpose other than a bona fide business purpose.

7.6.3.  Representative. An inspection of the Company’s books and records may be
conducted by an authorized representative of a Member, provided such authorized representative
is an attorney or a licensed certified public accountant, agrees to maintain the confidentiality of
any Company information to which access is provided and is reasonably satisfactory to the
Manager.

7.6.4.  Restrictions. The following restrictions shall apply to any request for information
or to inspect the books and records of the Company:

(@ No Member shall have a right to a list of the Members or any information
regarding the Members.

(b) Before providing additional information or allowing a Member to inspect the
Company’s records, the Manager may require such Member (and or its authorized representative)
to execute a confidentiality agreement satisfactory to the Manager.

(c) No Member shall have the right to access any trade secrets of the Company,
Yarnhub Animation Studios Inc., or their respective affiliates, or any other information the
Manager deems highly sensitive and confidential, including without limitation any information
regarding Yarnhub Animation Studios Inc.’s stockholders.

(d) No Member may review the books and records of the Company more than once
during any twelve (12) month period.

(e) Any review of the Company’s books and records shall be scheduled in a manner
to minimize disruption to the Company’s business.

() A representative of the Company may be present at any inspection of the
Company’s books and records.

(g) If more than one Member has asked to review the Company’s books and records,
the Manager may require the requesting Members to consolidate their request and appoint a single
representative to conduct such review on behalf of all requested Members.

(h) The Manager may impose additional reasonable restrictions for the purpose of
protecting the Company and the Members.

7.6.5.  Exception. Notwithstanding the foregoing provisions of this section 7.5, an
Investor shall have no less access to the records of the Company than he, she, or it would have
access to the records of Yarnhub Animation Studios Inc. if he, she, or its owned Yarnhub
Animation Studios Inc. Securities directly.

7.7. Tax Matters.

7.7.1.  Designation. The Manager shall be designated as the “company representative”
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(the “Company Representative) as provided in Code section 6223(a). Any expenses incurred by
the Company Representative in carrying out its responsibilities and duties under this Agreement
or otherwise with respect to the Company shall be an expense of the Company for which the
Company Representative shall be reimbursed.

7.7.2.  Tax Examinations and Audits. The Company Representative is authorized to
represent the Company in connection with all examinations of the affairs of the Company by any
taxing authority, including any resulting administrative and judicial proceedings, and to expend
funds of the Company for professional services and costs associated therewith. Each Member
agrees to cooperate with the Company Representative and to do or refrain from doing any or all
things reasonably requested by the Company Representative with respect to the conduct of
examinations by taxing authorities and any resulting proceedings. Each Member agrees that any
action taken by the Company Representative in connection with audits of the Company shall be
binding upon such Members and that such Member shall not independently act with respect to tax
audits or tax litigation affecting the Company. The Company Representative shall have sole
discretion to determine whether the Company (either on its own behalf or on behalf of the
Members) will contest or continue to contest any tax deficiencies assessed or proposed to be
assessed by any taxing authority.

7.7.3.  BBA Elections and Procedures. In the event of an audit of the Company that is
subject to the Company audit procedures enacted under Code sections 6225, et seq, (the “Audit
Procedures”), the Company Representative, in its sole discretion, shall have the right to make any
and all elections and to take any actions that are available to be made or taken by the Company,
including any election under Code section 6226. If an election under Code section 6226(a) is made,
the Company shall furnish to each Member for the year under audit a statement of the Member’s
share of any adjustment set forth in the notice of final Company adjustment, and each Member
shall take such adjustment into account as required under Code section 6226(b).

7.7.4. Tax Returns and Tax Deficiencies. Each Member agrees that such Member
shall not treat any Company item inconsistently on such Member’s federal, state, foreign or other
income tax return with the treatment of the item on the Company’s return. Any deficiency for taxes
imposed on any Member (including penalties, additions to tax or interest imposed with respect to
such taxes and any tax deficiency imposed pursuant to Code section 6226) will be paid by such
Member and if required to be paid (and actually paid) by the Company, will be recoverable from
such Member.

7.7.5. Tax Returns. The Manager shall cause to be prepared and timely filed all tax
returns required to be filed by or for the Company.

8. ARTICLE EIGHT: TRANSFERS

8.1. In General. Subject to section 8.2 and section 8.6, an Investor may transfer all or any
portion of his, her, or its Investor Shares (the “Transferred Shares”), with or without consideration.

8.2.  Transfers to Competitors. Notwithstanding section 8.1, Investor Shares may not be
transferred, directly or indirectly, if the transferee or any affiliate of the transferee is engaged in a
business directly competitive with the business of Yarnhub Animation Studios Inc. For these
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purposes, an “affiliate” means any person who, directly or indirectly, controls, is controlled by or
is under common control with the transferee.

8.3.  Rights of Assignee. Until and unless a person who is a transferee of Investor Shares is
admitted to the Company as Member pursuant to section 8.4, such transferee shall be entitled only
to the allocations and distributions with respect to the Transferred Shares in accordance with this
Agreement and, to the fullest extent permitted by applicable law, including but not limited to 6
Del. C. §18-702(b), shall not have any non-economic rights of a Member of the Company,
including, without limitation, the right to require any information on account of the Company's
business, inspect the Company’s books, or vote on Company matters.

8.4. Conditions of Transfer. A transferee of Transferred Shares pursuant to section 8.1
shall have the right to become a Member pursuant to 6 Del. C. 818-704 if and only if all of the
following conditions are satisfied:

8.4.1.  The transferee has executed a copy of this Agreement, agreeing to be bound by
all of its terms and conditions;

8.4.2. A fully executed and acknowledged written transfer agreement between the
transferor and the transferee has been filed with the Company;

8.4.3.  All costs and expenses incurred by the Company in connection with the transfer
are paid by the transferor to the Company, without regard to whether the proposed transfer is
consummated; and

8.4.4.  The Manager determines, and such determination is confirmed by an opinion of
counsel satisfactory to the Manager stating, that (i) the transfer does not violate the Securities Act
of 1933 (the “Securities Act”) or any applicable state securities laws, (ii) the transfer will not
violate any of the requirements applicable to Crowdfunding Vehicles, (iii) the transfer will not
require the Manager or any affiliate that is not registered under the Investment Advisers Act of
1940 to register as an investment adviser, (iv) the transfer would not pose a material risk that (A)
all or any portion of the assets of the Company would constitute “plan assets” under ERISA, (B)
the Company would be subject to the provisions of ERISA, section 4975 of the Code or any
applicable similar law, or (C) the Manager would become a fiduciary pursuant to ERISA or the
applicable provisions of any similar law or otherwise, and (v) the transfer will not violate the
applicable laws of any state or the applicable rules and regulations of any governmental authority;
provided, that the delivery of such opinion may be waived, in whole or in part, at the sole discretion
of the Manager.

8.5. Involuntary Withdrawal Investor. Upon the death, bankruptcy, disability, legal
incapacity, legal dissolution, or any other voluntary or involuntary act of an Investor, neither the
Company nor the Manager shall have the obligation to purchase the Investor Shares owned by
such Investor, nor shall such Investor have the obligation to sell his, her, or its Investor Shares.
Instead, the legal successor of such Investor shall become an assignee of the Investor pursuant to
section 8.3, subject to all of the terms and conditions of this Agreement.

8.6. IPO Lock-Up. If Yarnhub Animation Studios Inc. conducts an underwritten public
offering of its securities under the Securities Act (“1PQO”), then for a period specified by Yarnhub
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Animation Studios Inc. and the managing underwriter not to exceed one hundred eighty (180)
days, or such other period as may be requested by the Company or an underwriter to accommodate
regulatory restrictions, no Investor shall (i) lend, offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right, or warrant
to purchase, or otherwise transfer or dispose of, directly or indirectly, any Investor Shares; or (ii)
enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of Investor Shares, whether any such transaction described
in clause (i) or (ii) above is to be settled by delivery of securities, in cash, or otherwise. The
foregoing sentence (x) shall apply only to the IPO, (y) shall not apply to the sale of any Investor
Shares to an underwriter pursuant to an underwriting agreement, or the transfer of any Investor
Shares to any trust for the direct or indirect benefit of the Investor or the immediate family of the
Investor, provided that the trustee of the trust agrees to be bound in writing by the restrictions set
forth herein, and provided further that any such transfer shall not involve a disposition for value,
and (z) shall be applicable to Investors only if all officers and directors of Yarnhub Animation
Studios Inc. are subject to the same restrictions and Yarnhub Animation Studios Inc. uses
commercially reasonable efforts to obtain a similar agreement from all its stockholders
individually owning more than one percent (1%) of Yarnhub Animation Studios Inc.’s outstanding
securities. The underwriters in the IPO are intended third-party beneficiaries of this section 8.6
and shall have the right, power, and authority to enforce its provisions as if they were a party. Each
Investor shall execute such agreements as may be reasonably requested by the underwriters that
are consistent with this section 8.6 or that are necessary to give further effect thereto. Any
discretionary waiver or termination of the restrictions of any or all of such agreements by the
Company or the underwriters shall apply pro rata to all Investors subject to such agreements, based
on the number of securities subject to such agreements.

8.7.  Termination. The provisions of this Article Eight shall terminate upon the first to
occur of (i) a sale or other disposition of all or substantially all of the business or assets of Yarnhub
Animation Studios Inc., including but not limited to upon a merger or similar acquisition (and not
bona fide financing) transaction following which the persons who control Yarnhub Animation
Studios Inc. immediately before the transaction have less than fifty percent (50%) of the aggregate
voting power of the resulting entity; (ii) the liquidation of Yarnhub Animation Studios Inc.; or (iii)
an IPO, except that section 8.6 shall remain in effect following an IPO.

9.  ARTICLE NINE: DISSOLUTION AND LIQUIDATION

9.1. Dissolution. The Company shall be dissolved only upon (i) the dissolution of Yarnhub
Animation Studios Inc., or (ii) the sale or other disposition of all of the Yarnhub Animation Studios
Inc. Securities. Dissolution shall be effective on the date designated by the Manager, but the
Company shall not terminate until liquidation of the Company has been completed in accordance
with the provisions of section 9.2. The Members hereby waive the right to have the Company
dissolved by judicial decree pursuant to 6 Del. C. §18-802.

9.2. Liquidation.

9.2.1.  Generally. Ifthe Company is dissolved, the Company’s assets shall be liquidated
and no further business shall be conducted by the Company except for such action as shall be
necessary to wind-up its affairs and distribute its assets to the Members pursuant to the provisions
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of this Article Nine. Upon such dissolution, the Manager shall have full authority to wind-up the
affairs of the Company and to make final distribution as provided herein.

9.2.2.  Distribution of Assets. After liquidation of the Company, the assets of the
Company shall be distributed as set forth in Article Four.

9.2.3. Statement of Account. Each Member shall be furnished with a statement
prepared by the Company’s accountants, which shall set forth the assets and liabilities of the
Company as of the date of complete liquidation, and the capital account of each Member
immediately prior to any distribution in liquidation.

10. ARTICLE TEN: POWER OF ATTORNEY

10.1. In General. The Manager shall at all times during the term of the Company have a
special and limited power of attorney as the attorney-in-fact for each Investor, with power and
authority to act in the name and on behalf of each such Investor, to execute, acknowledge, and
swear to in the execution, acknowledgement and filing of documents which are not inconsistent
with the provisions of this Agreement and which may include, by way of illustration but not by
limitation, the following:

10.1.1. This Agreement and any amendment of this Agreement authorized under section
11.1;

10.1.2. Any other instrument or document that may be required to be filed by the
Company under the laws of any state or by any governmental agency or which the Manager shall
deem it advisable to file;

10.1.3.  Any instrument or document that may be required to effect the continuation of
the Company, the admission of new Members, or the dissolution and termination of the Company;
and

10.1.4. Any and all other instruments as the Manager may deem necessary or desirable
to effect the purposes of this Agreement and carry out fully its provisions, including without
limitation, any consent, document or agreement necessary in order for the Company to comply
with, and otherwise avoid breaching, any of the Company’s obligations under the Voting
Agreement.

10.2. Terms of Power of Attorney. The special and limited power of attorney of the
Manager (i) is a special power of attorney coupled with the interest of the Manager in the
Company, and its assets, is irrevocable, shall survive the death, incapacity, termination or
dissolution of the granting Investor, and is limited to those matters herein set forth; (ii) may be
exercised by the Manager by an through one or more of the officers of the Manager for each of the
Investors by the signature of the Manager acting as attorney-in-fact for all of the Investors, together
with a list of all Investors executing such instrument by their attorney-in-fact or by such other
method as may be required or requested in connection with the recording or filing of any
instrument or other document so executed; and (iii) shall survive an assignment by an Investor of
all or any portion of his, her or its Investor Shares except that, where the assignee of the Investor
Shares owned by the Investor has been approved by the Manager for admission to the Company,
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the special power of attorney shall survive such assignment for the sole purpose of enabling the
Manager to execute, acknowledge and file any instrument or document necessary to effect such
substitution.

10.3. Notice to Members. The Manager shall promptly furnish to each Investor a copy of
any amendment to this Agreement executed by the Manger pursuant to a power of attorney from
such Investor.

10.4. Restrictions. Nothing in this section 10 shall be construed in a manner that violates 17
CFR §270.3a-9.

11. ARTICLE ELEVEN: AMENDMENTS

11.1. Amendments Not Requiring Consent. The Manager may amend this Agreement
without the consent of any Member to effect:

11.1.1. The correction of typographical errors;

11.1.2. A change in the name of the Company, the location of the principal place of
business of the Company, the registered agent of the Company or the registered office of the
Company;

11.1.3. The admission, substitution, withdrawal, or removal of Members in accordance
with this Agreement;

11.1.4.  Anamendment that cures ambiguities or inconsistencies in this Agreement;
11.1.5. Anamendment that adds to Manager’s own obligations or responsibilities;

11.1.6. Achange in the fiscal year or taxable year of the Company and any other changes
that the Manager determines to be necessary or appropriate as a result of a change in the fiscal year
or taxable year of Yarnhub Animation Studios Inc.;

11.1.7. A change the Manager determines to be necessary or appropriate to prevent the
Company from being treated as an “investment company” within the meaning of the Investment
Company Act of 1940, as amended;

11.1.8. A change to facilitate the trading of Shares, including changes required by law or
by the rules of a securities exchange;

11.1.9. A change the Manager determines to be necessary or appropriate to satisfy any
requirements or guidelines contained in any opinion, directive, order, ruling, or regulation of any
federal or state agency or judicial authority or contained in any Federal or State statute, including
but not limited to “no-action letters” issued by the Securities and Exchange Commission;

11.1.10. A change that the Manager determines to be necessary or appropriate to prevent
the Company from being subject to the Employee Retirement Income Security Act of 1974;
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11.1.11. A change that the Manager determines to be necessary or appropriate to comply
with 17 CFR §270.3a-9.

11.1.12. Any amendment that conforms to the Form C used in the Offering;

11.1.13. Any amendments expressly permitted in this Agreement to be made by the
Manager acting alone; or

11.1.14. Any other amendment that does not have, and could not reasonably be expected
to have, an adverse effect on the Members.

11.2. Amendments Requiring Majority Consent. Any amendment that has, or would
reasonably be expected to have, an adverse effect on the Members, other than amendments
described in section 11.3, shall require the consent of the Manager and Members holding a majority
of the then outstanding Investor Shares.

11.3. Amendments Requiring Unanimous Consent. The following amendments shall
require the consent of the Manager and each affected Member:

11.3.1. Anamendment deleting or modifying any of provisions of this section 11.3;

11.3.2.  An amendment that would require any Member to make additional Capital
Contributions; and

11.3.3.  Anamendment that would impose personal liability on any Member.

11.4. Procedure for Obtaining Consent. If the Manager proposes to make an amendment
to this Agreement that requires the consent of Members, the Manager shall notify each affected
Member in writing, specifying the proposed amendment and the reason(s) why the Manager
believes the amendment is in the best interest of the Company. At the written request of Members
holding at least twenty percent (20%) of the Percentage Interests, the Manager shall hold an in-
person or electronic meeting (e.g., a webinar) to explain and discuss the amendment. Voting may
be through paper or electronic ballots. If a Member does not respond to the notice from the
Manager within twenty (20) calendar days, the Manager shall send a reminder. 1f the Member does
not respond for an additional ten (10) calendar days following the reminder such Member shall be
deemed to have consented to the proposed amendment(s). If the Manager proposes an amendment
that is not approved by the Members within ninety (90) days from proposal, the Manager shall not
again propose that amendment for at least ten (10) days.

12. ARTICLE TWELVE: MISCELLANEQOUS

12.1. Interpretation. This Agreement is intended to comply with the requirements of 17
CFR 8§270.3a-9 and shall be construed accordingly. The parties acknowledge ambiguities in the
interpretation and property application of 17 CFR 8270.3a-9 and intend for all such ambiguities to
be resolved in favor of compliance.

12.2. Notices. Any notice or document required or permitted to be given under this
Agreement may be given by a party or by its legal counsel and shall be deemed to be given (i) one
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day after being deposited with a national overnight delivery service (unless the recipient can
demonstrate that the package was not delivered to the specified address), or (ii) on the date
transmitted by electronic mail (unless the recipient can demonstrate that such electronic mail was
not received into the recipient’s inbox), to the principal business address of Yarnhub Animation
Studios Inc. as set forth on the Yarnhub Animation Studios Inc. Form C, if to the Company, to the
email address of a Member provided by such Member at the time of investment, or such other
address or addresses as the parties may designate from time to time by notice satisfactory under
this section.

12.3. Electronic Delivery. Each Member hereby agrees that all communications with the
Company, including all tax forms, shall be via electronic delivery, which might include email,
Dropbox, or other means.

12.4. Governing Law. This Agreement shall be governed by the internal laws of Delaware
without giving effect to the principles of conflicts of laws. Each Member hereby (i) consents to
the personal jurisdiction of the Delaware courts or the Federal courts located in Wilmington,
Delaware, (ii) agrees that all disputes arising from this Agreement shall be prosecuted in such
courts, (iii) agrees that any such court shall have in personam jurisdiction over such Member, and
(iv) consents to service of process by notice sent by regular mail to the address on file with the
Company and/or by any means authorized by Delaware law.

12.5. Waiver of Jury Trial. EACH MEMBER ACKNOWLEDGES AND AGREES THAT
ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH
MEMBER IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF
OR RELATING TO THIS AGREEMENT.

12.6. Signatures. This Agreement may be signed (i) in counterparts, each of which shall be
deemed to be a fully-executed original; and (ii) electronically, e.g., via DocuSign. An original
signature transmitted by facsimile or email shall be deemed to be original for purposes of this
Agreement.

12.7. Third-Party Beneficiaries. Yarnhub Animation Studios Inc., in its capacity as issuer
of the Yarnhub Animation Studios Inc. Securities, is an intended third-party beneficiary of this
Agreement and shall have the right to enforce the provisions hereof, without regard to whether it
is then serving as the manager of the Company. Otherwise, this Agreement is made for the sole
benefit of the parties and no other persons shall have any rights or remedies by reason of this
Agreement against any of the parties or shall be third party beneficiaries of this Agreement in any
way.

12.8. Binding Effect. This Agreement shall inure to the benefit of the respective heirs, legal
representatives and permitted assigns of each party, and shall be binding upon the heirs, legal
representatives, successors and assigns of each party.

12.9. Titles and Captions. All article, section and paragraph titles and captions contained in
this Agreement are for convenience only and are not deemed a part of the context hereof.
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12.10. Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to
the masculine, feminine, neuter, singular or plural as the identity of the person or persons may
require.

12.11. Execution by Members. It is anticipated that this Agreement will be executed by each
Investor through the execution of a separate agreement captioned “Investment Agreement”
pursuant to which such Investor purchases his, her, or its respective Investor Shares.

12.12. Days. Any period of days mandated under this Agreement shall be determined by
reference to calendar days, not business days, except that any payments, notices, or other
performance falling due on a Saturday, Sunday, or federal government holiday shall be considered
timely if paid, given, or performed on the next succeeding business day.

12.13. Entire Agreement. This Agreement constitutes the entire agreement among the parties
with respect to its subject matter and supersedes all prior agreements and understandings.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

written above.

Studios Inc.

YARNHUB ANIMATION STUDIOS SPV, LLC

By: Yarnhub Animation Studios Inc.
As Manager

David Webb

By David Webb (Feb 24, 2025 18:29 GMT+2)

David Webb, on behalf of Yarnhub Animation

Yarnhub Animation Studios Inc.

By David Webb

David Webb (Feb 24, 2025 18:29 GMT+2)

David Webb, CEO
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EXHIBIT J
Subscription Agreement between Co-Issuer and Issuer
(Attached)



Yarnhub Animation Studios, Inc. Class B Non-Voting Common Stock Subscription Agreement

The undersigned ("Subscriber”) hereby tenders this subscription ("Subscription Agreement”)
to Yarnhub Animation Studios, Inc. a Delaware Corporation (the "Company"), on the terms and
conditions set forth below:

1. Subscription. Subject to the terms and conditions of this Subscription Agreement, Subscriber
hereby: (a) subscribes to purchase from the Company the number of shares of Non-Voting
Class B Common Stock of the Company (collectively, the "Common Stock") set forth on the
signature page of this Subscription Agreement (the "Shares"), depending on the total
subscription amount; and (b) agrees to pay to the Company, upon Subscriber’s execution of this
Subscription Agreement, an amount equal to $1.00 per Share (the "Purchase Price", excluding
any discount that may be applied as a bonus and reflected on the signature page), via wire
transfer, ACH, or Debit/Credit Card to the Company.

a. By executing this Subscription agreement, Subscriber acknowledges that Subscriber has
received this Subscription agreement, a copy of the Offering Statement filed with the
SEC and any other information required by the Subscriber to make an investment
decision.

b. The aggregate dollar amount of Securities sold shall not exceed $5,000,000 (the
“Oversubscription Offering”). The Company may accept subscriptions until June 1, 2025,
(the “Offering Deadline”). Provided that subscriptions for 75,000 Shares ($75,000.00 in
investments) are received (the “Target Offering Amount”), the Company may elect at any
time to close all or any portion of this offering, on various dates at or prior to the Offering
Deadline (each a “Closing Date”).

c. Bonuses:

Amount-Based Incentives (Bonus shares to be issued by the issuer after the raise
has completed):

Invest $100+: Receive a quarterly business update by email.
Invest $1,000+: Participate in regular business update conference calls.

Invest $10,000+: Participate in regular VIP business update conference calls with the
option of Q&A.

*Investors can only receive one (1) time-based incentive and one (1) amount-based
incentive per investment.

**|n order to receive perks from an investment, one must submit a single investment in
the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

***Crowdfunding investments made through a self-directed IRA cannot receive non-
bonus share perks due to tax laws. The Internal Revenue Service (IRS) prohibits self-
dealing transactions in which the investor receives an immediate, personal financial gain
on investments owned by their retirement account. As a result, an investor must refuse



those non-bonus share perks because they would be receiving a benefit from their IRA
account.

2. Acceptance. The Company has the right to accept or reject Subscriber’s subscription in its
sole and absolute discretion. The subscription will be accepted only when the Company
countersigns this Subscription Agreement. Subscriber understands and agrees that, if this
Subscription Agreement is accepted, it may not be cancelled, revoked or withdrawn by
Subscriber. If this offer to buy Shares is rejected by the Company or is withdrawn by Subscriber
in writing prior to acceptance by the Company, such portion of the Purchase Price as has been
received by the Company in connection with this Subscription Agreement will be returned to
Subscriber without interest, and Subscriber will cease to have any interest in, or rights with
respect to, the Shares.

3. Purchase Procedure.

a. Payment. The purchase price for the Securities shall be paid simultaneously with the
execution and delivery to the Company of the signature page of this Subscription Agreement,
which signature and delivery may take place through digital online means. Subscriber shall
deliver a signed copy of this Subscription Agreement, along with payment for the aggregate
purchase price of the Securities in accordance with the online payment process established by
the intermediary.

b. Escrow arrangements. Payment for the Securities shall be received by Enterprise Bank &
Trust (the “Escrow Agent”) from the undersigned by transfer of immediately available funds or
other means approved by the Company prior to the applicable closing. Upon such Closing, the
Escrow Agent shall release such funds to the Company. The undersigned shall receive notice
upon Closing.

4. Representations, Warranties and Agreements. Subscriber makes the following
representations, warranties, acknowledgments and agreements in order to induce the Company
to accept this subscription:

(a) Authorization. Subscriber has full power and authority to enter into this Subscription
Agreement, and when executed and delivered by Subscriber, will constitute valid and legally
binding obligations of Subscriber, enforceable in accordance with their terms, except as limited
by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and
any other laws of general application affecting enforcement of creditors’ rights generally, and as
limited by laws relating to the availability of specific performance, injunctive relief or other
equitable remedies.

(b) Purchase Entirely for Own Account. This Subscription Agreement is made with Subscriber in
reliance upon Subscriber’s representation to the Company, which by Subscriber’s execution of
this Subscription Agreement, Subscriber hereby confirms, that the Shares to be acquired by
Subscriber will be acquired for investment for Subscriber's own account, not as a nominee or
agent, and not with a view to the resale or distribution of any part thereof, and that Subscriber
has no present intention of selling, granting any participation in, or otherwise distributing the
same in violation of applicable securities laws. By executing this Subscription Agreement,
Subscriber further represents that Subscriber does not presently have any contract,
undertaking, agreement or arrangement with any person or entity to sell, transfer or grant
participations to such person or entity or to any third person or entity, with respect to any of the



Shares. In an entity, Subscriber has not been formed for the specific purpose of acquiring the
Shares.

(c) Disclosure of Information. Subscriber and his, her or its attorneys and/or advisors have had
an opportunity to obtain information concerning the Company and have had an opportunity to
ask questions of and receive answers from authorized representatives of the Company
concerning the Company, the offering and sale of the Shares and any other relevant matters
pertaining to this investment, and in all instances have been afforded the opportunity to obtain
such additional information as necessary to verify the accuracy of the information that was
otherwise provided.

Subscriber has read the Offering Statement. Subscriber understands that the Company is
subject to all the risks that apply to early-stage companies, whether or not those risks are
explicitly set out in the Offering Statement. Subscriber acknowledges that except as set forth
herein, no representations or warranties have been made to Subscriber, or to Subscriber’s
advisors or representative, by the Company or others with respect to the business or prospects
of the Company or its financial condition.

(d) Restricted Securities. Subscriber understands that the Shares have not been, and will not
be, registered under the Securities Act, by reason of a specific exemption from the registration
provisions of the Securities Act which depends upon, among other things, the bona fide nature
of the investment intent and the accuracy of Subscriber’s representations as expressed herein.
Subscriber understands that the Shares are “restricted securities” under applicable U.S. federal
and state securities laws and that, pursuant to these laws, Subscriber must hold the Shares
indefinitely unless they are registered with the Securities and Exchange Commission and
gualified by state authorities, or an exemption from such registration and qualification
requirements is available. Subscriber acknowledges that the Company has no obligation to
register or qualify the Shares for resale. Subscriber further acknowledges that if an exemption
from registration or qualification is available, it may be conditioned on various requirements
including, but not limited to, the time and manner of sale, the holding period for the Shares, and
on requirements relating to the Company which are outside of Subscriber’s control, and which
the Company is under no obligation and may not be able to satisfy.

(e) liguidity and Continued Economic Risk. Subscriber acknowledges and agrees that there is
no ready public market for the Securities and that there is no guarantee that a market for their
resale will ever exist. Subscriber must bear the economic risk of this investment indefinitely and
the Company has no obligation to list the Securities on any market or take any steps (including
registration under the Securities Act or the Securities Exchange Act of 1934, as amended) with
respect to facilitating trading or resale of the Securities. Subscriber acknowledges that
Subscriber is able to bear the economic risk of losing Subscriber’s entire investment in the
Securities. Subscriber also understands that an investment in the Company involves significant
risks and has taken full cognizance of and understands all of the risk factors relating to the
purchase of Securities.

Subscriber is aware of the adoption of Rule 144 by the Securities and Exchange Commission
under the Securities Act, which permits limited public resales of securities acquired in a non-
public offering, subject to the satisfaction of certain conditions, including (without limitation) the
availability of certain current public information about the issuer, the resale occurring only after
the holding period required by Rule 144 has been satisfied, the sale occurring through an
unsolicited "broker's transaction," and the amount of securities being sold during any three-



month period not exceeding specified limitations. Subscriber acknowledges and understands
that the conditions for resale set forth in Rule 144 have not been satisfied and that the Company
has no plans to satisfy these conditions in the foreseeable future.

Subscriber agrees that during the one-year period beginning on the date on which it acquired
Securities pursuant to this Subscription Agreement, it shall not transfer such Securities except:

0] To the Company;

(i) To an “accredited investor” within the meaning of Rule 501 of Regulation D under the
Securities Act

(iii) As a part of an offering registered under the Securities At with the SEC; or

(iv) To a member of the Subscriber’s family or the equivalent, to a trust controlled by the
Subscriber, to a trust created for the benefit of a member of the family of the
Subscriber or equivalent, or in connection with the death or divorce of the Subscriber
or other similar circumstance.

(f) No Violations. Subscriber will not sell, transfer, or otherwise dispose of the Shares in violation
of this Subscription Agreement, the Securities Act, the Securities 3 Exchange Act of 1934, or
the rules promulgated thereunder, including Rule 144 under the Securities Act.

(9) Securities Law Restrictions. Regardless of whether the offering and sale of Shares under
this Subscription Agreement have been registered under the Securities Act or have been
registered or qualified under the securities laws of any state, the Company at its discretion may
impose restrictions upon the sale, pledge or other transfer of the Shares (including the
placement of appropriate legends on stock certificates, if any, or the imposition of stop-transfer
instructions) if, in the judgment of the Company, such restrictions are necessary or desirable in
order to achieve compliance with the Securities Act, the securities laws of any state or any other
law.

(h) Rights of the Company. The Company shall not be required to (i) transfer on its books any
Shares that have been sold or transferred in contravention of this Subscription Agree ment or (ii)
treat as the owner of Shares, or otherwise to accord voting, dividend or liquidation rights to, any
transferee to whom Shares have been transferred in contravention of this Subscription
Agreement.

(i) No Public Market. Subscriber understands that no public market now exists for the Shares,
and that the Company has made no assurances that a public market will ever exist for the
Shares.

() Legends. Subscriber understands that the Shares are issued and issuable in uncertificated
form, but that the Members of the Company may authorize the issuance of stock certificates at
any time, and if so authorized, such stock certificates representing the Shares will bear such
legend as the Members of the Company then determines appropriate, including the following
example legend:

"THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 AND HAVE BEEN ACQUIRED FOR INVESTMENT
AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION
THEREOF. NO SUCH TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A



FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 1933."

(k) Investor Limits. Subscriber is either an accredited investor as defined in Rule 501(a) of
Regulation D promulgated under the Securities Act or is investing within their investor limits as
defined in 4(a)(6) of Regulation CF.

() Speculative Investment. Subscriber is aware that an investment in the Shares is highly
speculative and Subscriber could lose his, her or its entire investment and Subscriber’s financial
condition is such that Subscriber is able to bear the economic risks of investment in the Shares,
including the risk of loss of Subscriber’s entire investment in the Shares should the Shares
become worthless, taking into consideration the limitations on resale of the Shares.

(m) Einancial Experience. Subscriber, by reason of his, her or its business or financial
experience or by reason of the business or financial experience of his, her or its 4 financial
advisor is capable of evaluating the risks and merits of an investment in the Shares and of
protecting his, her or its own interests in connection with this investment.

(n) Residence. If Subscriber is an individual, then Subscriber resides in the state identified in the
address of Subscriber set forth on the signature page of this Subscription Agreement; if
Subscriber is a partnership, corporation, limited liability company or other entity, then the office
or offices of Subscriber in which its principal place of business is identified in the address or
addresses of Subscriber set forth on the signature page of this Subscription Agreement.

(o) Indemnification. Subscriber agrees to indemnify, defend and hold harmless the Company
and its shareholders, directors, officers, employees, agents and representatives from and
against all damages, losses, costs and expenses (including reasonable attorneys’ fees) which
they may incur by reason of the failure of Subscriber to fulfill any of the terms or conditions of
this Subscription Agreement, or by reason of or attributable to any breach of the representations
and warranties made by Subscriber herein, or in any document provided by Subscriber to the
Company or the fact that any of such representations and warranties or acknowledgments and
understandings set forth herein or therein are untrue or without adequate factual basis to be
considered true and not misleading.

(p) Choice of Law. This Subscription Agreement, its construction and the determination of any
rights, duties or remedies of the parties arising out of, or relating to, this Subscription Agreement
shall be governed by the internal laws of the State of Delaware.

(q) Entire Agreement. The terms of this Subscription Agreement are intended by the parties as
the final expression of their agreement with respect to the terms included in this Subscription
Agreement and may not be contradicted by evidence of any prior or contemporaneous
agreement, arrangement, understanding, representations, warranties, covenants, or
negotiations (whether oral or written).

(r) No Waiver. No waiver or modification of any of the terms of this Subscription Agreement shall
be valid unless in writing. No waiver of a breach of, or default under, any provision of this
Subscription Agreement shall be deemed a waiver of such provision or of any subsequent
breach or default of the same or similar nature or of any other provision or condition of this
Subscription Agreement.



(s) Counterparts. This Subscription Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

(t) Electronic Execution. A signed copy of this Subscription Agreement, including in Portable
Digital Format (.pdf) or other digital format, delivered by facsimile, e-mail or other means 5 of
electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Subscription Agreement.

(u) Expenses. Each party shall pay all of the costs and expenses that it incurs with respect to
the negotiation, execution, delivery, and performance of this Subscription Agreement.

(v) Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive acceptance of the subscription.

(w) Gender and Number. Terms used in this Subscription Agreement in any gender or in the
singular or plural include other genders and the plural or singular, as the context may require. If
Subscriber is an entity, all reference to "him" and "his" or "her" and "hers" shall be deemed to
include "it" or "its" and vice versa.

(x) Foreign Investors. If Subscriber is not a United States person (as defined by Section
7701(a)(30) of the Internal Revenue Code of 1986, as amended), Subscriber hereby represents
that it has satisfied itself as to the full observance of the laws of its jurisdiction in connection with
any invitation to subscribe for the Securities or any use of this Subscription Agreement,
including (i) the legal requirements within its jurisdiction for the purchase of the Securities, (ii)
any foreign exchange restrictions applicable to such purchase, (iii) any governmental or other
consents that may need to be obtained, and (iv) the income tax and other tax consequences, if
any, that may be relevant to the purchase, holding, redemption, sale, or transfer of Securities.
Subscriber’s subscription and payment for and continued beneficial ownership of the Securities
will not violate any applicable securities or other laws of the Subscriber’s jurisdiction.

Subscriber maintains Subscriber’'s domicile (and is not a transient or temporary resident) at the
address shown on the signature page.



EXHIBIT K
Co-Issuer Voting Proxy and Grant of Authority
(See Attached)



VOTING PROXY AND GRANT OF AUTHORITY

LIMITED LIABILITY COMPANY AGREEMENT

By purchasing Investor Shares in Yarnhub Animation Studios SPV, LLC, the undersigned
Investor hereby irrevocably appoints and constitutes Yarnhub Animation Studios, Inc., its
successors, and assigns (the “Manager”) as the Investor’s true and lawful proxy and attorney-in-
fact, with full power of substitution, to vote all securities held by Yarnhub Animation Studios SPV,
LLC on behalf of the Investor at any and all meetings of stockholders of Yarnhub Animation
Studios, Inc., and to execute any written consents in lieu of such meetings, in the same manner and
with the same effect as if the Investor were personally present and voting such securities. The
Investor acknowledges that this proxy is coupled with an interest and is therefore irrevocable.

The Investor further understands and agrees that the Manager, in its sole discretion, will vote
on all matters related to the securities held by Yarnhub Animation Studios SPV, LLC, including,
but not limited to, corporate governance, mergers, acquisitions, or other transactions requiring
stockholder approval, and shall do so in a manner that it deems to be in the best interests of the
Investor.

ACKNOWLEDGMENT AND AGREEMENT

The Investor acknowledges that this grant of voting proxy is a condition of participation in
the offering of Investor Shares. If the Investor does not wish to grant this voting proxy to the
Manager, the Investor should not participate in this offering.

By executing this subscription agreement, the Investor acknowledges and agrees to the
foregoing terms and understands that participation in the offering is contingent upon the Investor’s
agreement to grant this voting proxy.

Investor Signature



