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Name of issuer:

Learn with ORION LLC

Legal status of issuer:
Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: CA
Date of organization: 2/28/2018

Physical address of issuer:

3677 Mentone Avenue
Unit 4
Los Angeles CA 90034

Website of issuer:

https:/www.everydae.com

Name of intermediary through which the offering will be conducted:

Wefunder Peortal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary:

283503

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

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the 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;

No

Type of security offered:

[] Common Stock
[ Preferred Stock
[ Debt
Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

200,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $200,000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
Item 13.

Target offering amount:

$200,000.00

Oversubscriptions accepted:

[INe

If yes, disclose how oversubscriptions will be allocated

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

If other, clescribe how oversubscriptions will be allocated:

As determined by the issuer

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

$1,070,000.00

Deadline to reach the target offering amount:



4/30/2022

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

Current number of employees:

6

Mast recent fiscal year-end:

Prior fiscal year-end:

Total Assets: $60,361.00 $78,384.00
Cash & Cash Equivalents; $728.00 $5,443.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $5,221.00 $26,404.00
Long-term Debt: $137,800.00 $0.00
Revenues/Sales: $28,322.00 $45,318.00
Cost of Goods Sald: $1,352.00 $8,385.00
Taxes Paid $976.00 $0.00

Met Income:

(31,255,835.00)

($1,039,404.00)

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

AL, AK, AZ, AR, CA, CO, CT. DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA. ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respend to sach question in each paragraph of this part. Set forth each question

and any notes, but not any instructions thereto, in their entirety. If disclosure in

response to any question is responsive to one or more other questions, it is not

necessary to repeat the disclosure. If 2 question or series of questicns is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or omit the

question or series of questions.

Be very careful and precise in anawering all questions, Give full and complete
answers so that they are not misleading under the circumstences involved. Do not

discuss any future performance or other anticipated event unless you have a

1in the fareseeable future. 11

reasonahle basis to beliave that it will actually oceur wi
any answer requiring significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be lisble

to investors based on that information.

THE COMPANY

1. Name of issuer:

Learn with ORION LLC
COMPANY ELIGIBILITY

2. [7] Check this box to certify that all of the following statements are true for the issuer.

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

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 19324

Not an investment company registered or reguired to be registered under the
Investment Company Act of 1940,

Not ineligible to rely on this exemption under Section 4¢a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding

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

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

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

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

[]Yes

DIRECTORS OF THE COMPANY

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

Diractor Principal Oceupation [0 el
Chad Troutwine Partner Self Employed 2018
Ravi Sreerama Partner Self Employed 2018
Christine Outram CEO Everydae 2019

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Chad Troutwine Chairman 2018
Ravi Sreerama Co-Founder 2018
AR R oo Anin
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For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TQ QL @ term off resident,
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cipal accounting

vice president, secretary, treasurer or pr , comptroller or

officer, and a. reon that rautinely perfarming similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial cwner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of vating power,

No. and Class % of Voting Power
Hame ot Holdlse of Securities Now Held Prior to Offering
CHSE TR UEWIRG 5090.0 Class A Membership 5556

Units
RaviSieeiaTTa G:[(:;)O Class A Membership 44.44

INSTRUCTION TO QUESTION 6: The above information must be provided as of o date that is ne

more than 120 deys prior to the date of filing of this offering statement.

all securities for which tha persan directly or indireetly has

, which includes the power to voie or to di i securities,

re vating pawer of such sec s, including

through the sxercise of any option, warrant or right, the conversion of @ security, or other

by umember of the family, through corpere

arrangement, or if securities are hel

. or otherwise in a manrer that weuld allow a persen to direct or control the voting of the

partnership

sequritlos Grsharsinsuch dheafionosmansd—or Brexomplbaromused deyshond be
included as being “beneficially awned.” You should include an explanation of these circumstances in
o o - ;

a footnote to the “Number of and Class of Securities Now Held.” To calculate outstanding voting

equity securities, ossume oll outsionding options are exercised and all ourstonding convertible

securittes converied.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder I
Form Cin PDF formar, The sub

ncollapsed format. All videos will be transcribed.

i1l provide your company’s Wefunder profile as an

il include alf Q&A items and

This meane that any i

on provided in your Wefunder profile will be provided te t

response to this question. As o result, iy will be potentially liable for mis.

omissions in your profile under the Securities Act of 1933, which requires you to provide material

informati

n related re your business and antieipared Business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

net omit any information that would cause the information included to be false or migleading.

RISK FACTORS

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

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory autherity. 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.

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

The SEC recently approved amendments to Regulation Crowdfunding in which
the fundraising limit for crowdfunding issuers will be increased from $1.07 million
during a 12-month period to $5 million during a 12-month period. These
amendments will take effect 60 days after the publication in the Federal Register.
The Company reserves the right to increase the Maximum Fundraise Target once
such amendments take effect. If the Company increases the Maximum
Fundraising Target, investments made prior to such limit increase may be diluted
accordingly.

Third parties or competitars may copy features or functicnality and this could
impede growth and ultimate success. The company is mitigating this risk by
developing proprietary academic material and adaptive learning algorithms that
have standalone value regardless of student-facing features and functionality.

The Company relies on various intellectual property rights in order to operate its
business. Such intellectual property rights, however, 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 frem 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, our 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 eguivalent proprietary information or that
third parties will not otherwise gain access to our trade secrets or other



proprietary rignts.

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 competitions from using our proprietary information. In order to protect
or enforce our 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 revenue model may be impaired or change. The Company’s
success depends mainly on its ability to receive revenue as earnings from the
Company’s software. The company may generate but retain some or all of the
earnings for growth and development of its business and accordingly, not make
distributions to the shareholders. If the Company does not generate revenue, its
business, financial condition, and operating results will be materially adversely
affected.

The market for technology companies is not predictable. While we may be able to
sell the company for its technology, client relationships, team or other factors,
there is no guarantee that it can be sold, nor that it will become profitable, nor
that it will reach an Initial Public Offering (IPO). Even if those do occur, there is no
guarantee that invester returns will be positive.

The Company might not sell enough securities in this offering to meet its
operating needs and fulfill its plans, in which case the Company might need to
reduce sales & marketing, engineering, or other expenses. Were recurring revenue
to decrease, further cuts would be needed and hurt the Company’'s ability to meet
its goals. Even if the Company raises the entire round successfully, we may need
to raise more capital in the future in order to continue.

The Company may have difficulty obtaining additional funding and the Company
cannot assure you that additional capital will be available when needed, if at all,
or if available, will be obtained on terms acceptable to the Company. If the
Company raises additional funds by issuing debt securities, such debt instruments
may provide for rights, preferences or privileges senior to the Securities, In
addition, the terms of the debt securities issued could impose significant
restrictions on the Company's operations. If the Company raises additional funds
through collaborations and licensing arrangements, it might be required to
relinquish significant rights technologies or product candidates or grant licenses
on terms that are not favorable to the Company. If adeguate funds are not
available, the company may have to delay, scale back, or eliminate some of its
operations or our research development and commercialization activities. Under
these circumstances, if the Company is unable to acquire additional capital or is
required to raise it on terms that are less satisfactory than desired, it may have a
material adverse effect on its financial condition.

The company has 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 is just beginning to implement its business plan. There can be no assurance
that it will ever operate profitably. The likelihood of its success should be
considered in light of the problems, expenses, difficulties, complications and
delays usually encounterad by companies in their early stages of development.
The Company may not be successful in attaining the objectives necessary for it to
overcome these risks and uncertainties.

Even if the Company is successful, an investor may want immediate access to the
then net worth of the investment, but selling private securities can be difficult or
impossible. In this case, an investor may need to wait until a liquidity event, and
there are no guarantees one will occur.

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-publicy Company, the Company is currently not sukject to the
Sarbanes Oxley Act of 2002, and it's 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.

Purchasers will be unable to declare the Security in "default” and demand
repayment. Unlike convertible notes and some other securities, the Securities do
not have any "default” provisions upon which the Purchasers will be able to
demand repayment of their investment. Only in a liquidity event, may the
Purchasers demand payment and even then, such payments will be limited to the
amount of cash available to the Company.

Purchasers will not be entitled to any inspection or information rights other than
those required by Regulation CF. Purchasers 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 Regulation CF. 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 - there are
numerous methods by which the Company can terminate annual report
obligations, resulting in no information rights, contractual, statutory or otherwise,
owed to Purchasers. This lack of information could put Purchasers at a
disadvantage in general and with respect to other security holders.

We may implement new lines of business or offer new products and services
within existing lines of business. As an early-stage company, the company 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

Ravi Sreerama is a part-time, unpaid officer. If he were full time, the business
would make faster progress. However, the business would also incur associated
salary costs if Ravi Sreerama were full time, resulting in a reduced runway.

Chad Troutwine is a part-time, unpaid officer. If he were full time, the business
would make faster progress. However, the business would also incur asseciated
salary costs if Chad Troutwine were full time, resulting in a reduced runway.

While the Company believes in good faith that its business plans have a
reasonable chance of success, the operation of the Company are ultimately
speculative and involve the possibility of a total loss of investment, due to any
number of considerations. Investment is suitable only for individuals who are
financially able to withstand total loss of their investment.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

The Company may never receive a future equity financing. In addition, the
Company may never underge a liquidity event such as a sale of the Company or
an IPO. If neither the conversion of the Securities nor a liguidity event occurs, the
Purchasers could be left holding the Securities in perpetuity. The Securities have
numerous transfer restrictions and will likely be highly illiquid, with no secondary
market on which to sell them. The Securities are not equity interests, have no
ownership rights, have no rights to the Company’s assets or profits and have no
voting rights or ability to direct the Company or its actions.

INSTRUCTION TO GUESTION 8: Avoid generalized sinfements and include only those factors that

are unique to the issuer. Discussion should be tailored to the issuer’s business and the offe

ing and

should not repear the factors addressed in the legends ser forth above. No specific number of risk

factors is required to he identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

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

If we raise: $200,000

Use of 15% marketing expenses, 6.5% Wefunder fees, 15% course content
Proceedst o aation, 40% product/engineering costs, 23.5% G&A (legal, etc).

It weraise: $1,070,000

Use of 15% marketing expenses (includes hiring sales-person for institutional
RTORSBUS bulk sales), 6.5% Wefunder fees, 15% course content creation (includes
hiring freelance tutors to speed up content creation), 40%
product/engineering costs, 23.5% G&A (rent, legal, etc).

INSTRUCTION TO QUESTION 1¢: A issuer must provide a recsonably detailed description of any

inzended use of proceeds, such that investors are provided with an adequate amount of informarion
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DELIVERY & CANCELLATIONS

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

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
recorded in the books and records of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custodian and hold legal title to the investments for
investors that enter into a Custodial and Voting Agreement with XX Investments
LLC and will keep track of those investors' beneficial interests in the investments.
In addition, investors’ interests in the investments will be recorded in each
investar's "My Investments” screen. The investor will also be emailed again the
Investor Agreement and, if applicable. the Custodial and Voting Agreement. The
Investor Agreement and, if applicable, the Custodial and Voting Agreement will
also be available on the "My Investments” screen.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may clese 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 recenfirmation of the investment commitment).

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 upon

rlacinn of tha nffarina and tha invastar will racaiva saciritias in avrhanaa far hic
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or her 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.

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

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

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

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

The Company’s right to cancel. The Investment Agreement you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

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

Ownership and Capital Structure

THE QFFERING

13, Describe the terms of the securities being offered

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

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE™), which provides Investors the right to Preferred Units in
the Company (“Preferred Units”), when and if the Company sponsors an equity
offering that involves Preferred Units, on the standard terms aoffered to other
Investors.

Conversion to Preferred Equity. Based on our SAFEs, when we engage in an offering
of equity interests involving Preferred Units,

Investors will receive a number of Preferred Units calculated using the method
that results in the greater number of Preferred Units:

i. the total value of the Investor's investment, divided by the price of Preferred
Units issued to new Investors, or

ii. if the valuation for the company is more than $14,000,000.00 (the “Valuation
Cap”), the amount invested by the Investor divided by the quotient of the
Valuation Cap divided by the total amount of the Company’s capitalization at that
time.

iii. for investors up to the first $500,000.00 of the securities, investors will
receive a valuation cap of $12,500,000.00.

Additional Terms of the Valuation Cap. For purposes of option (ii) above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without deuble-counting, in each case calculated on an as-
converted to Common Units basis):

- Includes all shares of Capital Units issued and outstanding;
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (ii) Promised Opticns; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prier to such increase.

Investors who receive Units subject to the Valuation Cap will also receive dividend
rights.

Liguidity Events. IF the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving Preferred Units, Investors will receive proceeds
equal to the greater of

* the Purchase Amount (the "Cash-Out Amount”) of

2- the amount payable on the number of shares of Common Units equal to the
Purchase Amount divided by the Liguidity Price (the "Conversion Amount™)

Liguidity Priority. In a Liquidity Event or Dissclution Event, this Safe is intended to
operate like standard nonparticipating Preferred Units. The Investor's right ta
receive its Cash-Cut Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or noticnally cenverted into
Capital Units);

2. On par with payments for other Safes and/or Preferred Units, and if the



applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Units, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred Unit
in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Commaon Units.

Irrevocable Proxy. The Investor and his, her, or its transferees or assignees
(collectively, the "Investor”), through a power of attorney granted by Investor in
the Investor Agreament, will appoint XX Team LLC ("XX Team”) as the Investor's
true and lawful proxy and attorney (the "Proxy™), with the power to act alone and
with full power of substitution, on behalf of the Investor to:

1. direct the voting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respect to the
Company's securities, and

direct, in connection with such voting power, the execution of any instrument
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an investor has
entered into the Custodial and Voting Agreement with XX Investments LLC
("XX Investments"), then XX Investments will be the entity that XX Team
directs to vote and take any other actions in connection with such voting
(including the execution of documents) on behalf of such investor.

)

Repurchase. If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
("Exchange Act™), as required by Section 12(g) or 15(d) thereof, the Company shall
have the option to repurchase the securities from each Investor for the greater of
1. the purchase price of the securities, and
2. the fair market value of the securities, as determined by an independent
appraiser of securities chosen by the Company. The foregoing repurchase
option will terminate upon a Change of Control or Dissolution Event (each as
defined in the Company's Investment Agreement).

14. Do the securities offered have voting rights?

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

Yes: No Voting Rights
[] Ne: Irrevocable voting proxy granted to XX Team.

16. How may the terms of the securities being offered be modified?

Any provision of this Safe may be amended, waived or modified by written

consent of the Company and either the Investor or the majority-in-interest of all

then-outstanding Safes with the same “Valuation Cap” and "Discount Rate” as this

Safe (and Safes lacking one or both of such terms will be considered to be the

same with respect to such term(s)), provided that with respect to clause (i

1. the Purchase Amount may not be amended, waived or modified in this manner,

the consent of the Investor and each helder of such Safes must be solicited
(even if not obtained), and such amendment, waiver or modification treats all
such holders in the same manner. "Majority-in-interest” refers to the holders of
the applicable group of Safes whose Safes have a total Purchase Amount
greater than 50% of the total Purchase Amount of all of such applicable group
of Safes.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

1. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

2. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTICNS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securitiea being offered may not ke transferred by any purchaser of such seeurs
during the ona year period beginning when the securities were issued, unless such

securities are transferred:

1. to the issver;

2. to an aceredited inve

3. as part of an ollering registered with the U.S. Securities and Exehange Commission; or

£ o a member of the family of the purchaser or the ivalenl, o a trust controlled by

the purchaser, to a trust created for the berefit of a member of the family of the

purchaser or the equivalent, or in connection with the death or divorce of the

purchaser or other similar eircumstance.

NOTE: The term "accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the p or the equivalent” | a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, law, -in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a cohabitant occupying ar i ip generally equi to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Class A
Membership
Units 10,000 9,000 Yes v

Securities Reserved for
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Warrants:

Options:

Describe any other rights:

The Company has yet to authorize preferred units, which investors in this Offering
would receive if the SAFE converts. Preferred units have liquidation preferences
over commen units,

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

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

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

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

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

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

19. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

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

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

For example, the unitholders may change the terms of the operating agreement
far the company, change the terms of securities issued by the Company, change
the management of the Company, and even force out minority holders of
securities. The unitholders may make changes that affect the tax treatment of the
Company in ways that are unfavorable to you but favorable to them. They may
also vote to engage in new offerings and/or to register certain of the Company’s
securities in a way that negatively affects the value of the securities the Investor
owns. Other holders of securities of the Company may alsc have access to more
information than the Investor, leaving the Investor at a disadvantage with respect
to any decisions regarding the securities he or she owns.

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

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

21. How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions.

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

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

Because there will likely be no public market for our securities prior to an initial
public offering or similar liquidity event, the price of the Preferred Units that
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ke determined by our management. Among the factors we may consider in
determining the price of Preferred Units are prevailing market conditions, our
financial information, market valuations of other companies that we believe to be
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant.

In the future, we will perform valuations of cur units that take into account, as
applicable, factors such as the following:

- unrelated third party valuations;

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

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

- current business conditions and projections;

- the marketability or lack thereof of the securities;

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

- the risk inherent in the development and expansion of our products:
- our stage of development and material risks related to our business;

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

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

- overall aconomic indicators, including gross domestic product, employment,
inflation and interest rates; and

- the general economic outlook.

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

22. What are the risks to purchasers of the securities relating to minority ownership in the
issuer?

An Investor in the Company will likely hold a minority position in the Company,
and thus be limited as to its ability to control or influence the gevernance and
operations of the Company.

The marketability and value of the Investor's interest in the Company will depend
upon many factors outside the control of the Invastor. The Company will be
managed by its officers and be governed in accordance with the strategic
direction and decision-making of its Management, and the Investor will have no
independent right to name or remove an officer or member of the Management of
the Company.

Following the Investor’s investment in the Company, the Company may sell
interests to additional investors, which will dilute the percentage interest of the
Investor in the Company. The Investor may have the opportunity to increase its
investment in the Company in such a transaction, but such opportunity cannot be
assured.

The amount of additional financing needed by the Company, if any, will depend
upon the maturity and objectives of the Company. The declining of an opportunity
or the inability of the Investor to make a follow-on investment, or the lack of an
opportunity to make such a follow-on investment, may result in substantial
dilution of the Investor’s interest in the Company.

23. What are the risks to purchasers associated with corporate actions, including additianal
issuances of securities, issuer repurchases of securities, a sale of the issuer or of assets of the
issuer or transactions with related parties?

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

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

A sale of the issuer or of assets of the issuer. As a minority owner of the Company,
the Investor will have limited or no ability to influence a potential sale of the
Company or a substantial portion of its assets. Thus, the Investor will rely upon
the executive management of the Company te manage the Company so as to
maximize value for unitholders. Accordingly, the success of the Investor's
investment in the Company will depend in large part upon the skill and expertise
of the executive management of the Company. If the Management of the
Company authorizes a sale of all or a part of the Company, or a disposition of a
substantial portion of the Company's assets, there can be no guarantee that the
value received by the Investor, together with the fair market estimate of the value
remaining in the Company, will be equal to or exceed the value of the Investor’s
initial investment in the Company.

Transactions with related parties. The Investor should be aware that there will be
occasions when the Company may encounter potential conflicts of interest in its
operations. On any issue involving conflicts of interest, the executive management
of the Company will be guided by their good faith judgement as to the Company's
best interests. The Company may engage in transactions with affiliates,
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length, but will be in all cases consistent with the duties of the management of the
Company to its unitholders. By acquiring an interest in the Company, the Investor
will be deemed to have acknowledged the existence of any such actual or
potential conflicts of interest and to have waived any claim with respect to any
liability arising from the existence of any such conflict of interest.

24. Describe the material terms of any indebtedness of the issuer:

None.

INSTRUCTION TQ QUESTION 24: name the creditor, amount owed, interest rate, maturity date, and

any cther material terms.

25. What other exempt offerings has the issuer conducted within the past three years?

Offering Date  Exemption Security Type  Amount Sold Use of Proceeds
4/2020 Regulation SAFE $1,019,257 General

Crowdfunding operations
5/2020 Regulation D, SAFE $231,M General

506(¢c) operations
7/2020 Regulation D, Rule SAFE $75.000 General

506(h) operations

26. Was or is the issuer or any entities controlled by ar under commeon contral with the issuer a
party to any transaction since the beginning of the issuer’s last fiscal year, or any currently
proposed transaction, where the amount involved exceeds five percent of the aggregate
amount of capital raised by the issuer In reliance on Section 4(a)(6) of the Securities Act
during the preceding 12- month period, including the amount the issuer seeks to raise in the
current offering, in which any of the following persons had or is to have a direct or indirect
material interest:

1. any director or officer of the issuer:

2. any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or mare of the issuer's outstanding voting equity securities, calculated on the basis
of veting power;

3. if the issuer was incorporated or organized within the past three vears, any promoter of the
issuer;
4. or (4) any immediate family member of any of the foregoing persons

O No

For each transaction specify the person, relationship to issuer, nature of interest in transaction,
and amount of interest.

The Company paid guarahteed payments of $80,000 in 2020 to a membet (Ravi
Sreerama) as per a prevailing agreement.

INSTRUCTIONS TG QUESTION The term transaction includes, but is not limited to, any financial

transactian, arrangement or relationship (including any indebtedns ss or guarantee of indebtedness)

or any series of similar transactions. arrangemenis or relationships.

for purposes of paragraph (2) shall be determined as of a date thot is no more

i

Baneficial awner:
than 120 days prior to the date of filing of this offering statement and w

described in Question 6 of this Question and Answer format.

The term “member of the family” includes ary o randehild, parent, stepparent,

aw, son-in-law, daughter-

grandparent, spouse

in-law, father

in-luw of the persan, and includ ralationzhips. The term

o, or s

in-lerw, hrother spriv

7

“spousal equivalent” means a cohabitant cccupying o relationship generally equivalent to that of a

spouge.

Compute the amount of arelated party’s interest in any fransaction without regard to the amount of
the prefit or loss invalved in the rransaction. Where 1t is not practicable to state the approximate

{in the transaction.

amovnt of the interest, disclose the appreximate amaunt involve

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

O No

28. Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial infermation included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview

Everydae redefines how students realize their academic potential. Students ace
their classes and prepare for college by completing fun 10-minute challenges that
can adapt based on their individual needs and goals. It's a game changer for
families who want their kids to succeed but don't want to waste money on
expensive private tutors or low-quality apps.

In five years, our hope is that we've created a digital tutor that's smarter than a
human and more engaging than Instagram. The goal is to integrate proprietary
algorithms and use world-class design to effectively assess student strengths and
weaknesses and adapt content to maximize progress in the minimum amount of
time. By creating this tech we estimate (though with no guarantees) that we

can bring in over $100M+ in ARR.



Milestones

Learn with ORION LLC was erganized in the State of California in February 2018.

In 2019, after the sale of the Learn with ORION's parent company (Veritas
Prep) the company pivoted to focus entirely on high school and rebranded to
become Everydae.

Since the pivot to high school, Learn with ORION (Everydae) has:

- Hired a world-class team with an extensive history in building and
growing engaging education products.

- Completed a pilot program where 80% of students used Everydae, every day.
- Launched a (free) beta that saw 839% growth in early 2020.

- Launched a paid service where 91% of people convert to a subscription after a §1
trial (since October 2020).

Additional achievements:

- #Edtech veterans with previous acquisitions: built and sold Veritas Prep the
world's largest, privately owned, test prep company.

- KInnovative, proprietary tech: developing algorithms that personalize content
and predict student outcomes.

- ®mCEQ was named one of the Top 36 Most Creative Women by Business Insider,
- ®Creating a new category: “Smart Tutoring” ($70B TAM).

-  Reaching an under-served market (85% of families can't afford tutoring or
supplemental education for their kids).

- ®Team has 20,000+ hours of tutor-training and curriculum development
experience.

Growth since last funding round:

COVID-19 created a challenging environment for Learn with ORION's (Everydae's)
growth.

In December 2019, the company launched a free beta version of its flagship
product (SAT-prep) with the expectation of launching a paid service and
generating revenue starting in February 2020,

However, when the Coronavirus started to spread, Learn with ORION kept their
product free to match what other companies were doing (as schools and parents
transitioned to online learning).

In May 2020, Learn with ORION's revenue growth was further complicated
when SAT exams were cancelled due to the Coronavirus and colleges stopped
requiring students to submit SAT scores as part of their college application
package. This change had the effect of evaporating the SAT market throughout
the remainder of 2020. As such, while the team has over a decade of experience
in growing and scaling a test-prep focused offering, they were not able to reach
their predicted revenue goals in 2020,

However, despite the revenue challenges that COVID-19 has brought, Learn with
ORION (Everydae) did achieve some remarkable accomplishments in 2020:

- Built a learning management system that sped up course creation by 500% (and
is the backbone of future adaptivity).

- Became obsessed with engagement and lifted their DAU:MAU ratio from 18% to
36% through iterative sprints and feature building.

- Brokered a white-label partnership with a job-ready skills company that sells to
institutions (for 40% revenue share)

- Hustled in Q4 2020 to launch 6+ additional Science, Math and English courses in
Q12021

- Dramatically improved conversion rates from trial to subscription (91% of $1
trials now convert to a paid monthly or yearly subscription)

- Grew maonthly recurring revenue each month, despite the challenges of the
marketplace.

Growth Summary:

Due to COVID-19 evaporating the SAT market in 2020, revenue growth was
significantly lower than expected. However, our team nimbly pivoted to create
significant value in the business by a) doubling down on student engagement

b) building a learning management system that could speed up course creation
and c) launching 6 additional courses in @1 2021. We feel confident that with this
year’s growth plans and the addition of other subjects, we will be back on track to
obtaining 250,000 paying subscribers by 2024 and hitting our revenue
projections of $100M ARR in 2024 (projections not guaranteed).

Historical Results of Operations

Qur company was organized in February 2018 and has limited operations upon
which prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin. For the period ended December 31, 2020, the Company
had revenues of $27,838 compared to the year ended December 31, 2019, when
the Company had revenues of $42,082.

- Assetrs. As of December 31, 2020, the Company had total assets of $60,361,
including $728 in cash. As of December 31, 2019, the Company had $78,384 in
total assets, including $5,443 in cash.

- Net Loss. The Company has had net losses of $1,255.835 and net losses of
$1,039,404 for the fiscal years ended December 31, 2020 and December 31,
2019, respectively.

- Liabilities. The Company's liabilities totaled $1,398,166 for the fiscal vear ended
December 31, 2020 and $52,808 for the fiscal year ended December 31, 2019.

Liguidity & Capital Resources



To date, the Company has been financed with $1,248,718 in SAFEs, $80,000 in
debt, and $137.800 in a SBA PPP loan.

After the conclusion of this Offering, should we hit our minimum funding target
($200,000) our projected runway is 2.4 months before we need to raise further
capital. However, given that in our last fundraising round we raised $1.28M, we
have confidence that we will raise more than the minimum.

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
don’t have any other sources of capital in the immediate future, however, we
could solicit additional funds from the founding team as well as accredited
investors in our network.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 24 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Learn with ORION LLC cash in hand is $49,366.72, as of February 2021. Over the
last three months, revenues have averaged $5,000/menth, cost of goods sold has
averaged $7112/month, and operational expenses have averaged $85,000/month,
for an average burn rate of $80,000 per month. Qur intent is to be profitable in
24 months. We anticipate that our burn rate will increase beyond $80k/mo as we
scale and that we will need (as a minimum) $2.5M of investment to reach break
even,

Since the date of our financials, there have been no material changes or trends in
our operations or finances.

In the next 6 months, we hope to generate $120,000 revenues and incur
$500,000 in expenses.

The revenue projection is broken down into three categoties:

1) Monthly Recurring Revenue from direct sales to parents/students Goal: 10%
growth of MRR, week-over-week (Projected total: $54,359 in revenue over 6
months)

2) Lifetime subscription Revenue from direct sales to 100parents/students
(Projected total: $19,200 cver 6 months)

3) Revenue from rev-share partner who white-labels aur platform and sells to
Community Colleges (Projected sale to 5 Colleges with a take of $9,000 per
college. Projected total: $45,000 over 6 months)

These projections cannot be guaranteed.

For additional sources of capital outside of this offering, we could solicit
additicnal funds from the founding team as well as accredited investors in our
network.
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FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
periad(s) since inceptian, if shorter:

Refer to Appendix C, Financial Statements

1, Christine Outram, certify that:

(1) the financial statements of Learn with ORION LLC included in this Form are
true and complete in all material respects ; and

(2) the tax return information of Learn with ORION LLC included in this Form
reflects accurately the information reported on the tax return for Learn with

ORION LLC filed for the most recently completed fiscal year.

firistine Outram
L L

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer. any affiliated issuer. any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for selicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016



(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony ar misdemeanor:

i. in connection with the purchase or sale of any security? [ | Yes [/] No

i involving the making of any false filing with the Commission? [ ] Yes [4] No

. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securitios? [] Yes [£] No

(2) Is any such persan subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

i. in cannection with the purchase or sale of any security? [] Yes [ No
. involving the making of any false filing with the Commission? [] Yes [£] No
. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
as dealer, investment adviser, funding portal or paid soliciter of purchasers of
securities? [J] Yes & No

(3) Is any such person subject to a final arder of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S,
Commodity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offering statement bars the person from:
association with an entity regulated by such commission, authority, agency or
officer? [] Yes

B. engaging in the business of securities, insurance or banking? [J Yes &2 No

>

engaging in savings association or credit union activities?] Yes

Il censtitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[[]ves A Ne

2]

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 18B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement;
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes

. places limitations on the activities, functions or operations of such person?
[[]es ¥ No

. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes 7] Na

(%) Is any such person subject to any order of the Commission entered within five years before
the filing of this affering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
viclation of
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17{a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ | Yes [ No

ii. Section § of the Securities Act? [] Yes

(8) Is any such perscn suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[1Yes [ No

(7) Has any such person filed (as a registrant ar issuer), or was any such person or was any
such person hamed as an underwriter in, any registration statement ot Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding te determine whether a stop order or suspension order should be issued?

[]ves [Pl No

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

[1Yes 4 No

If you would have answered “Yes” to any of these questions had the conviction, order,
j decree, i or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

TON 30: linal order means o written direntive or declaratory state

w)(5) of Regulation Crowdiunding, un

INSTRUCTIONS TG QUEST.

issued by o federal or state ugenicy, described i Rule 503

applicable statutory authority thar provides for rotice and an oppertunity for hearing, which

an or action by that federol ar state agency.

canstitutes a final dispa

Ne marters are required to be diselosed with respect to evenrts relating to any affiliated 1ssuer that

occurred bafore the offiliation nrase if the offilicted entity is not (1) in cantrol of the issver or (i)

under commion control with the issuer by a third party that was in control of the affiliated ent

the time of such evenre.

OTHER MATERIAL INFORMATION

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

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances uncler which they are macle, not misleading.

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investors who invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal

A SERRENG



U s BnaLes,

XX Investments is the Company’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website (“Investors”). XX Investments holds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company’s
securities. XX Investments keeps track of each Investor’s beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

In addition to the above sarvices, at the direction of XX Team, XX Investments
votes the securities and take any other actions in connection with such voting on
behalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalf of that Investor. XX
Investments will not charge Investors for its services. XX Investments does charge
the Company $1,000/year for services; however, those fees may be paid by
Wefunder Inc. on behalf of the Company.

As noted, XX Team holds a power of attorney from each Investor that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
Pursuant to the power of attorney, XX Team will make voting decisions and then
direct XX Investments to vote and take any other actions in connection with the
voting on Investors' behalf. XX Team will act, with respect to the Company,
through our Lead Investor, who is a representative of XX Team. As compensation
for its voting services, each Investor authorizes XX Investments to distribute to XX
Team 10% of any distributions the Investor would otherwise receive from the
Company. XX Team will share its compensation with our Lead Investor. XX Team,
through our Lead Investor, may also provide consulting services to the Company
and may be compensated for these services by the Company; although, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investor.

The Lead Investor is an experienced investor that we choose to act in the role of
Lead Investor, both on behalf of the Company and on behalf of Investors. As
noted, the Lead Investor will be a representative of XX Team and will share in
compensation that XX Team receives from the Company (or Wefunder Inc. on the
Company behalf) or from Investors. The Lead Investor will be chosen by the
Company and approved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed to Investors before Investors make a final investment decision
to purchase the Company’s securitias. Investors will receive disclosure regarding
all fees that may be received by the Lead Investor. In addition to the fees
described above, the Lead Investor may receive compensatien if, in the future,
Wefunder Advisors LLC forms a special purpose vehicle ("SPV”) for the purpose
of investing in a non-Regulation Crowdfunding offering of the Company. In such a
circumstance, the Lead Investor may act as a portfolio manager for that SPV (and
as a supervised person of Wefunder Advisors) and may be compensated through
that role. Although the Lead Investor may act in multiple roles and be
compensated from multiple parties, the Lead Investor’s goal is to maximize the
value of the Company and therefore maximize the value of the Company's
securities. As a result, the Lead Investor’s interests should always be aligned with
those of the Investors.

Investors that wish to purchase the Company's securities through Wefunder Portal
must agree to (1) hire XX Investments to serve as custodian, paying agent, and
proxy agent with respect to the Company’s securities; (2) give a power of
attorney to XX Team to make all voting decisions with respect to the Company’s
securities; and (3) direct XX Investments to share 10% of the Investor's
distribution from the Company with XX Team. The Company may waive these
requirements for certain investors with whom the Company has a pre-existing
relationship.

The XX arrangement described above is intended to benefit the Company by
allowing the Company to reflect one investor of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company’s
securities by having one entity (XX Team), through one person (the Lead
Invester), make all vating decisions and having one entity (XX Investments) carry
out XX Team’s voting instruments and any take any related actions. The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) whe is expected to
make value-maximizing decisions regarding Investors’ securities. XX Team (acting
through the Lead Investor) may further benefit both the Company and Investors
by providing consulting services to the Company that are intended to maximize
both the value of the Company’s business and also the value of its securities.

media or

means not able ta be reflected in text or portable document format, the issuer sh include:

1 of the marerial content of sueh ion;

s presented; and

ONGOING REPORTING

32. The issuer will file a report electrenically with the Securities & Exchange Commission
annually and past the report on its website, no later than

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

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

http://everydae.com/invest

The issuer must continue to comply with the ongoing reporting

requirements until:

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

2. the issuer has filed at least one annual report and has fewer than 300
IIUIdSrS O{ record;

3. the issuer has filed at least three annual reports and has total assets that

do not exceed $10 million;
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Signatures

Intentional misstatements or omissions of facts constitute federal criminal

violations. See 18 U.S.C. 10041.

The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

Everydae SAFE Feb 2021

Early Bird Everydae Early Bird SAFE Feb 2021

Appendix C: Financial Statements
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Appendix D: Director & Officer Work History
Chad Troutwine
Christine Qutram
Ravi Sreerama

Appendix E: Supporting Documents
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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 to be

signed on its behalf by the duly authorized undersigned.
Learn with ORION LLC

By

Christine Outram

Chief Executive Officer

Pursuant to the requirements of Sections 4(a)(B) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
and Transfer Agent Agreement has been signed by the following persons in

the capacities and on the dates indicated.

Chad Troutwine

Chairman
2/22/2021




i Sreerama
Co-Founder
2/22/2021

Chief Executive Officer
2/22/2021

| authorize Wefunder Portal to submit a Form C to the SEC based on
the information | provided through this online form and my company’s
Wefunder profile.

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




