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PROXY STATEMENT FOR EXTRAORDINARY
GENERAL MEETING OF LEARN CW
INVESTMENT CORPORATION

CONSENT SOLICITATION STATEMENT
OF INNVENTURE LLC

PROSPECTUS
FOR 57,838,421 SHARES OF COMMON STOCK, 18,646,000
WARRANTS AND 18,646,000 SHARES OF COMMON STOCK
UNDERLYING WARRANTS
OF LEARN SPAC HOLDCO, INC.
(WHICH WILL BE RENAMED INNVENTURE, INC.
IN CONNECTION WITH THE BUSINESS COMBINATION DESCRIBED HEREIN)

Dear Shareholders of Learn CW Investment Corporation and Members of Innventure LLC:

On October 24, 2023, Learn CW Investment Corporation, a Cayman Islands exempted company (“Learn CW”) and Innventure LLC,
a Delaware limited liability company (“Innventure” or the “Company”), entered into a business combination agreement (as it may be
amended and supplemented or otherwise modified from time to time in accordance with its terms, the “Business Combination Agreement”),
with Learn SPAC HoldCo, Inc., a Delaware corporation and direct, wholly-owned subsidiary of Learn CW (“Holdco”), LCW Merger Sub,
Inc., a Delaware corporation and direct, wholly-owned subsidiary of Holdco (“LCW Merger Sub”) and Innventure Merger Sub, LLC, a
Delaware limited liability company and direct, wholly-owned subsidiary of Holdco (“Innventure Merger Sub” and, together with LCW
Merger Sub, the “Merger Subs”).

The Business Combination Agreement, a copy of which is attached hereto as Annex A, provides for, among other things, the following
mergers: (a) LCW Merger Sub will merge with and into Learn CW (the “LCW Merger”), with Learn CW as the surviving company of the
LCW Merger and (b) Innventure Merger Sub will merge with and into Innventure (the “Innventure Merger” and together with the LCW
Merger, the “Mergers”), with Innventure as the surviving entity of the Innventure Merger (the consummation of the Mergers and the other
transactions contemplated by the Business Combination Agreement are referred to herein as the “Business Combination”). Following the
Mergers, each of Learn CW and Innventure will be a subsidiary of Holdco, and Holdco will become a publicly traded company. At the
closing of the Business Combination (the “Closing”), Holdco will change its name to “Innventure, Inc.,” and its common stock is expected to
be listed on the Nasdaq Global Market (the “Nasdaq’’) under the ticker symbol “INV.” It is a condition to the consummation of the Business
Combination that Holdco’s common stock, par value $0.0001 per share (“Holdco Common Stock™) and warrants to purchase HoldCo
Common Stock have been listed on Nasdaq under the ticker symbol “INVW?”, subject to official notice of issuance.

The aggregate consideration (the “Merger Consideration”) to be paid to the holders of Innventure’s outstanding equity and profits
interests and warrants, other than the Class PCTA Units and the Class I Units (each as defined in the Business Combination Agreement)
(such holders, the “Innventure Members”), at the Closing will consist of a number of shares of Holdco Common Stock equal to
(i) (A) $435 million minus (B) the outstanding indebtedness as of the Closing (not including the indebtedness from any Additional Financing
(as defined in the Business Combination Agreement)), if any, plus (C) cash and cash equivalents (not including cash from any Additional
Financing) held by Innventure and its direct and indirect subsidiaries as of the Closing, divided by (ii) $10.00. A portion of the aggregate
Merger Consideration will be in the form of a contingent right to receive Company Earnout Shares (as defined below).

As part of the Merger Consideration, the Innventure Members shall have the contingent right to receive up to five million shares of
Holdco Common Stock in the aggregate (the “Company Earnout Shares”), subject to the following milestone conditions (the “Milestone
Conditions”):

(i) 40% of the Company Earnout Shares will be issuable upon Accelsius, Inc. having entered into binding contracts providing for

revenue for the Company Group (as defined in the Business Combination Agreement) within seven years following the Closing
(the “Vesting Period”) in excess of $15 million in revenue;

(i) 40% of the Company Earnout Shares will be issuable upon the Company’s formation of a new subsidiary, in partnership with a
Multi-National Company (as defined in the Business Combination Agreement), as determined using the Company’s “DownSelect”
process, within the Vesting Period; and

(iii) 20% of the Company Earnout Shares will be issuable upon AeroFlexx, LLC having received in excess of $15 million revenue
within the Vesting Period.

The Milestone Conditions described above will also be deemed to be achieved if, during the period that begins six months following the
Closing and prior to the expiration of the Vesting Period, (a) there is a Change of Control (as defined in the Business Combination
Agreement) of Holdco or (b) the volume-weighted average trading price of Holdco Common Stock exceeds $11.50 per share for at least
twenty trading days in any immediately preceding thirty trading day period. Any Company Earnout Shares not properly earned by the end of
the Vesting Period shall no longer be payable and the obligations of Holdco to issue such Company Earnout Shares will be terminated.

At the effective time of the Innventure Merger (the “Innventure Merger Effective Time”), by virtue of the Innventure Merger, the
Innventure Units (as defined in the accompanying proxy statement/consent solicitation statement/prospectus) (other than the Class PCTA
Units and the Class I Units, and other than units to be cancelled in accordance with the Business Combination Agreement) and Class B
Preferred Warrants issued and outstanding immediately prior to the Innventure Merger Effective Time will be converted into the right to
receive a number of shares of Holdco Common Stock equal to the Merger Consideration, allocated among the holders of Innventure Units,
and Class B Preferred Warrants in accordance with the Business Combination Agreement.

At the effective time of the LCW Merger (the “LCW Merger Effective Time” and, together with the Innventure Merger Effective Time,
the “Effective Times”), by virtue of the LCW Merger, (a) each Class A ordinary share of Learn CW (“Learn CW Class A Ordinary Shares”)
issued and outstanding immediately prior to the LCW Merger Effective Time (other than shares to be cancelled in accordance with the
Business Combination Agreement and any Redemption Shares (as defined below) will be automatically surrendered and cancelled and
converted into the right to receive one share of Holdco Common Stock and (b) each Learn CW Class A Ordinary Share issued and
outstanding immediately prior to the LCW Merger Effective Time with respect to which a Learn CW shareholder has validly exercised its
redemption rights in connection with the shareholder vote on certain matters relating to the proposed Business Combination (collectively, the
“Redemption Shares”) will not be converted into and become a share of Holdco Common Stock, and instead will at the LCW Merger
Effective Time be converted into the right to receive from Learn CW, in cash, an amount per share calculated in accordance with such
shareholder’s redemption rights. In addition, by virtue of the assumption by Holdco of the warrant agreement, dated as of October 12, 2021,
by and between Learn CW and American Stock Transfer & Trust Company, LLC, a New York limited liability company, (the “Warrant
Agreement”), Holdco shall assume each warrant of Learn CW that (a) was included as part of each unit issued by Learn CW in a private
placement to CWAM LC Sponsor LLC, a Delaware limited liability company
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(the “Sponsor™), at the time of the consummation of the initial public offering (the “IPO”) of the Learn CW Units (as defined in the Business
Combination Agreement) entitling its holder to purchase one Learn CW Class A Ordinary Share at a price of $11.50 per share (“Learn CW
Private Warrants™); and (b) was included as part of each unit issued in the IPO entitling its holder thereof to purchase one Learn CW Class A
Ordinary Share at a purchase price of $11.50 per share (“Learn CW Public Warrants” and collectively with the Learn CW Private Warrants,
the “Learn CW Warrants”). Each Learn CW Warrant that is outstanding immediately prior to the LCW Merger Effective Time will
automatically and irrevocably be modified to provide that such Learn CW Warrant will no longer entitle the holder thereof to purchase the
number of Learn CW Class A Ordinary Shares set forth therein and in substitution thereof such Learn CW Warrant will entitle the holder
thereof to acquire such number of shares of Holdco Common Stock per Learn CW Warrant that such holder was entitled to acquire pursuant
to the terms and conditions of the Warrant Agreement.

In connection with the proposed Business Combination, Learn CW will hold an extraordinary general meeting of shareholders at the
offices of Sidley Austin LLP, located at 1999 Avenue of the Stars, 17th Floor, Los Angeles, California 90067, at 9:00 a.m. Pacific Time, on
September 30, 2024 (the “extraordinary general meeting”), and Innventure will solicit written consents of its members, in each case with
respect to the approval of certain matters relating to the proposed Business Combination. Learn CW and Innventure cannot complete the
Business Combination unless certain approvals are obtained, as described further below. Learn CW and Innventure are sending you this
document, which we refer to as this “proxy statement/consent solicitation statement/prospectus,” to ask Learn CW shareholders and
Innventure Voting Members (as defined below) to approve these and the other matters described in this proxy statement/consent solicitation
statement/prospectus. This proxy statement/consent solicitation statement/prospectus also acts as a prospectus for the shares of common stock,
warrants and shares of common stock underlying such warrants, being offered by Holdco.

As described in the accompanying proxy statement/consent solicitation statement/prospectus, Learn CW shareholders will be asked to
consider and vote upon a proposal to approve and adopt the Business Combination Agreement and the transactions contemplated therein
(such proposal, the “Business Combination Proposal”). Learn CW shareholders will also be asked to consider and vote upon (1) a proposal to
approve the LCW Merger and related Mergers and to authorize the merger of LCW Merger Sub with and into Learn CW, with Learn CW
surviving the merger (the “Merger Proposal”), (2) a proposal to approve, on a non-binding advisory basis only, the amended and restated
certificate of incorporation of Holdco (the “Non-Binding Governance Proposals”), (3) a proposal to approve the Innventure, Inc. 2024 Equity
and Incentive Compensation Plan which permits grants and awards to eligible service providers (the “Equity Plan Proposal™), (4) a proposal to
approve, for purposes of complying with applicable listing rules of Nasdaq (the “Nasdaq Listing Rules”), the issuance of Holdco Common
Stock pursuant to the Business Combination Agreement and the possible issuance of Holdco Common Stock upon conversion of the Series A
Preferred Stock (the “Nasdaq Proposal”), and (5) a proposal to approve the adjournment of the extraordinary general meeting to a later date or
dates, if necessary, (i) to permit further solicitation and vote of proxies in the event that there are insufficient votes for the approval of one or
more of the foregoing proposals at the extraordinary general meeting or if it is determined that one or more of the closing conditions under
the Business Combination Agreement is not satisfied or waived or (ii) if the board of directors of Learn CW determines before the
extraordinary general meeting that it is not necessary or no longer desirable to proceed with the proposals (the “Adjournment Proposal”).
Also as described in the accompanying proxy statement/consent solicitation statement/prospectus, Innventure Voting Members are being
asked to execute and return written consents to adopt and approve the Business Combination Agreement and the transactions contemplated
thereby (the “Innventure Transaction Proposal”).

The transactions contemplated by the Business Combination Agreement will be consummated only if (i) the Business Combination
Proposal, the Merger Proposal, the Nasdaq Proposal and the Equity Plan Proposal (collectively, the “Condition Precedent Proposals™) are
approved at the extraordinary general meeting by Learn CW shareholders and (ii) the Innventure Transaction Proposal is approved by
Innventure Voting Members by written consent. Each of the Condition Precedent Proposals is cross-conditioned on the approval of the other
Condition Precedent Proposals. Each of these proposals is more fully described in the accompanying proxy statement/consent solicitation
statement/prospectus, which each shareholder and member is encouraged to read carefully and in its entirety, as applicable.

In connection with the Business Combination, certain related agreements have been, or will be, entered into on or prior to the date of
the Closing of the Business Combination (the “Closing Date”), including (i) the Standby Equity Purchase Agreement, (ii) the Sponsor
Support Agreement, (iii) the Member Support Agreement, (iv) the A&R Registration Rights Agreement, (v) Investor Rights Agreement and
(vi) Lock-Up Agreements. For additional information, see the section entitled “Shareholder Proposal No. 1 — The Business Combination
Proposal — Summary of the Ancillary Agreements” in the accompanying proxy statement/consent solicitation statement/prospectus.

Pursuant to the Amended and Restated Memorandum and Articles of Association of Learn CW (as may be amended from time to time,
the “Cayman Constitutional Documents™), any holder (a “public shareholder”) of Learn CW Class A Ordinary Shares that were offered and
sold by Learn CW in its initial public offering (the “public shares”), excluding shares held by the Sponsor and certain related parties, may
request that Learn CW redeem all or a portion of such shareholder’s public shares for cash if the Business Combination is consummated.
Holders of units must elect to separate the units into the underlying public shares and warrants prior to exercising redemption rights with
respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their broker or bank that
they elect to separate the units into the underlying public shares and warrants, or if a holder holds units registered in its own name, the holder
must contact the transfer agent directly and instruct it to do so. Public shareholders may elect to redeem their public shares even if they
vote “FOR” the Business Combination Proposal or any other Condition Precedent Proposals. If the Business Combination is not
consummated, the public shares will be returned to the respective holder, broker or bank. If the Business Combination is consummated, and
if a public shareholder properly exercises its right to redeem all or a portion of the public shares that it holds and timely delivers its shares to
Equiniti Trust Co, LLC, Learn CW’s transfer agent, Learn CW will redeem such public shares for a per-share price, payable in cash, equal to
the pro rata portion of the Trust Account established at the consummation of our IPO (the “Trust Account”), calculated as of two business
days prior to the consummation of the Business Combination, including interest earned on the Trust Account (net of taxes paid or payable, if
any). For illustrative purposes, as of September 5, 2024, this would have amounted to approximately $10.99 per issued and outstanding public
share. If a public shareholder exercises its redemption rights in full, then it will be electing to exchange its public shares for cash and will no
longer own public shares. Shares of Learn CW will be redeemed immediately after consummation of the Business Combination. See the
section entitled “Extraordinary General Meeting of Learn CW — Redemption Rights” in the accompanying proxy statement/consent
solicitation statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public shareholder or any other person with
whom such public shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)), will be restricted from redeeming its public shares with respect to more than an aggregate of 15% of the
public shares. Accordingly, if a public shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public
shares, then any such shares in excess of that 15% limit would not be redeemed for cash.

The Sponsor and each of Learn CW’s executive officers and directors (the “Sponsor Persons”) have agreed to, among other things, vote
in favor of the Business Combination Agreement and the transactions contemplated thereby, and to waive their redemption rights in
connection with the consummation of the Business Combination with respect to any Learn CW Class A Ordinary Shares held by them. Such
persons agreed to waive their redemption rights in order to induce Learn CW and Learn CW’s underwriter to enter into the underwriting
agreement entered into in connection with the IPO. None of the Sponsor Persons received any consideration in exchange for waiving their
redemption rights. The Class B ordinary shares of Learn CW (the “Learn CW Class B Ordinary Shares” and together with the Learn CW
Class A Ordinary Shares, the “Learn CW Ordinary Shares”) held by the Sponsor and such other persons will be excluded from the pro rata
calculation used to determine the per-share redemption price. As of the date of the accompanying proxy statement/consent solicitation
statement/prospectus, the Sponsor Persons collectively own 43.2% of the issued and outstanding Learn CW Ordinary Shares.

The Business Combination Agreement is also subject to the satisfaction or waiver of certain other closing conditions as described in the
accompanying proxy statement/consent solicitation statement/prospectus. There can be no assurance that the parties to the Business
Combination Agreement will waive any such provision of the Business Combination Agreement.
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Learn CW is providing the accompanying proxy statement/consent solicitation statement/prospectus and accompanying proxy card to
Learn CW’s shareholders in connection with the solicitation of proxies to be voted at the extraordinary general meeting and at any
adjournments of the extraordinary general meeting. Information about the extraordinary general meeting, the Business Combination and
other related business to be considered by Learn CW’s shareholders at the extraordinary general meeting is included in the accompanying
proxy statement/consent solicitation statement/prospectus. Innventure is also providing the accompanying proxy statement/consent
solicitation statement/prospectus and accompanying form of written consent soliciting the written consents of Innventure Voting Members
with respect to the approval of the Business Combination Agreement and the transactions contemplated thereby. Whether or not you plan
to attend the extraordinary general meeting or execute a written consent, as applicable, you are urged to read the accompanying
proxy statement/consent solicitation statement/prospectus, including the Annexes and other documents referred to therein, carefully
and in their entirety. You should also carefully consider the risk factors described in the section entitled “Risk Factors” beginning on
page 25 of the accompanying proxy statement/consent solicitation statement/prospectus.

After careful consideration, (i) the board of directors of Learn CW has unanimously approved the Business Combination and
unanimously recommends that shareholders vote “FOR” the adoption of the Business Combination Proposal, and approval of the
transactions contemplated thereby, including the Mergers, and “FOR” all other proposals presented to Learn CW’s shareholders in
the accompanying proxy statement/consent solicitation statement/prospectus; and (ii) the board of managers of Innventure has
approved the Business Combination Agreement and the transactions contemplated thereby and recommends that Innventure Voting
Members APPROVE the Innventure Transaction Proposal by returning a signed written consent. When you consider the
recommendation of these proposals by the board of directors of Learn CW or the board of managers of Innventure, you should keep
in mind that Learn CW?’s directors and officers, and Innventure’s directors and officers, have interests in the Business Combination
that may conflict with your interests as a shareholder or member, respectively. See the sections entitled “ Shareholder Proposal No. 1
— The Business Combination Proposal — Interests of Learn CW’s Directors and Executive Officers in the Business Combination” and
“Executive And Director Compensation Of Innventure—Interests of Innventure’s Directors and Executive Officers in the Business
Combination” in the accompanying proxy statement/consent solicitation statement/prospectus for a further discussion of these
considerations.

The approval of the Merger Proposal requires a special resolution under Cayman Islands law, being the affirmative vote of the holders
of at least two-thirds of the Learn CW Ordinary Shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting. The approval of each of the Business Combination Proposal, the Non-Binding Governance Proposals (which
are comprised of non-binding advisory proposals), the Equity Plan Proposal, the Nasdaq Proposal and the Adjournment Proposal requires an
ordinary resolution under Cayman Islands law, being the affirmative vote of the holders of a majority of the ordinary shares represented in
person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The approval of the Innventure
Transaction Proposal requires the affirmative written consent of Innventure Voting Members holding not less than 75% of the Class A Units,
the Class B Preferred Units and the Class B-1 Preferred Units, calculated as a single class.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting, please vote as soon as possible
by following the instructions in the accompanying proxy statement/consent solicitation statement/prospectus to make sure that your
shares are represented at the extraordinary general meeting. If you hold your shares in “street name” through a bank, broker or
other nominee, you will need to follow the instructions provided to you by your bank, broker or other nominee to ensure that your
shares are represented and voted at the extraordinary general meeting. The transactions contemplated by the Business Combination
Agreement will be consummated only if the Condition Precedent Proposals are approved at the extraordinary general meeting. Each
of the Condition Precedent Proposals is cross-conditioned on the approval of the other Condition Precedent Proposals. The
Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in the accompanying proxy
statement/consent solicitation statement/prospectus. The Non-Binding Governance Proposals are non-binding advisory proposals.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted FOR each of the
proposals presented at the extraordinary general meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other
nominee how to vote, and do not attend the extraordinary general meeting in person, the effect will be, among other things, that your shares
will not be counted for purposes of determining whether a quorum is present at the extraordinary general meeting and will not be voted. An
abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker
non-vote, while considered present for the purposes of establishing a quorum, will not count as a vote cast at the extraordinary general
meeting. If you are a shareholder of record and you attend the extraordinary general meeting and wish to vote in person, you may withdraw
your proxy and vote in person. If you have any questions or need assistance voting your Learn CW Ordinary Shares, please contact Sodali &
Co., our proxy solicitor, by calling (203) 658-9400, or call toll-free at (800) 662-5200 or by emailing LCW.info@investor.sodali.com.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST IDENTIFY YOURSELF IN WRITING AS A BENEFICIAL HOLDER
AND PROVIDE YOUR LEGAL NAME, PHONE NUMBER AND ADDRESS TO LEARN CW’S TRANSFER AGENT AND DEMAND
IN WRITING THAT YOUR PUBLIC SHARES ARE REDEEMED FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE
TRUST ACCOUNT AND TENDER YOUR SHARES TO LEARN CW’S TRANSFER AGENT AT LEAST TWO BUSINESS DAYS
PRIOR TO THE VOTE AT THE EXTRAORDINARY GENERAL MEETING. YOU MAY TENDER YOUR SHARES BY EITHER
DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN)
SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL BE RETURNED TO YOU OR
YOUR ACCOUNT. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT
EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE
YOUR REDEMPTION RIGHTS.

On behalf of Learn CW’s board of directors and Innventure’s board of managers, we would like to thank you for your support and look
forward to the successful completion of the Business Combination.

Sincerely,

/s/ Robert Hutter /s/ Gregory W. Haskell

Robert Hutter Gregory W. Haskell

Chief Executive Officer and Director Chief Executive Officer and Manager
Learn CW Investment Corporation Innventure LLC

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY
HAS APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN THE ACCOMPANYING PROXY
STATEMENT/CONSENT SOLICITATION STATEMENT/PROSPECTUS, PASSED UPON THE MERITS OR FAIRNESS OF THE
BUSINESS COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE
DISCLOSURE IN THE ACCOMPANYING PROXY STATEMENT/CONSENT SOLICITATION STATEMENT/PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

The accompanying proxy statement/consent solicitation statement/prospectus is dated September 10, 2024 and is first being mailed to
shareholders and members on or about September 10, 2024.
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LEARN CW INVESTMENT CORPORATION

A Cayman Islands Exempted Company
(Company Number 371160)
11755 Wilshire Blvd., Suite 2320
Los Angeles, California 90025

NOTICE OF EXTRAORDINARY GENERAL MEETING TO BE HELD ON SEPTEMBER 30, 2024

TO THE SHAREHOLDERS OF LEARN CW INVESTMENT CORPORATION.:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “extraordinary general meeting”) of
Learn CW Investment Corporation, a Cayman Islands exempted company, company number 371160 (“Learn
CW?”), will be held at the offices of Sidley Austin LLP, located at 1999 Avenue of the Stars, 17th Floor, Los
Angeles, California 90067, at 9:00 a.m. Pacific Time, on September 30, 2024. Cayman Islands law requires there to
be a physical location for the extraordinary general meeting. You are cordially invited to attend the extraordinary
general meeting, which will be held for the following purposes:

Proposal No. 1 — The Business Combination Proposal —to consider and vote upon a proposal to approve
by ordinary resolution (i) the Business Combination (as defined herein), (ii) the adoption of the Business
Combination Agreement (as defined herein), dated as of October 24, 2023, by and among Learn CW, Learn
SPAC HoldCo Inc., a Delaware corporation and direct, wholly-owned subsidiary of Learn CW (“Holdco”),
LCW Merger Sub, Inc., a Delaware corporation and direct, wholly-owned subsidiary of Holdco (“LCW Merger
Sub”), Innventure Merger Sub, LLC, a Delaware limited liability company and direct, wholly-owned subsidiary
of Holdco (“Innventure Merger Sub”), and Innventure LLC, a Delaware limited liability company
(“Innventure” or the “Company”), (iii) the Plan of Merger (as defined herein) and (iv) the transactions
contemplated by the Business Combination Agreement, as more fully described elsewhere in the accompanying
proxy statement/consent solicitation statement/prospectus (the “Business Combination Proposal”);

Proposal No. 2 — The Merger Proposal —to consider and vote upon a proposal to approve by special
resolution the LCW Merger (as defined herein) and related Plan of Merger and to authorize the merger of LCW
Merger Sub with and into Learn CW, with Learn CW surviving the merger (the form of the Plan of Merger is
attached to this proxy statement/consent solicitation statement/prospectus as Annex B) (the “Merger Proposal”);

Proposal No. 3 — The Non-Binding Governance Proposals —to consider and vote by ordinary resolution,
on a non-binding advisory basis, upon certain material differences between Learn CW’s Amended and Restated
Memorandum and Articles of Association (as it may be amended from time to time, the “Cayman
Constitutional Documents™) and the proposed amended and restated certificate of incorporation of Holdco (the
“Holdco Certificate of Incorporation”), presented separately in accordance with the United States Securities and
Exchange Commission (the “SEC”) requirements (collectively, the “Non-Binding Governance Proposals”);

Proposal No. 4 — The Equity Plan Proposal —to consider and vote upon a proposal to approve by ordinary
resolution the Innventure, Inc. 2024 Equity and Incentive Compensation Plan (the “Equity Plan”) (the “Equity
Plan Proposal”);

Proposal No. 5 — The NASDAQ Proposal — to consider and vote upon a proposal to approve by ordinary
resolution, for purposes of complying with applicable listing rules of Nasdaq (the “Nasdaq Listing Rules”),
(i) the issuance of Holdco Common Stock pursuant to the Business Combination Agreement and (ii) the
possible issuance of Holdco Common Stock upon conversion of the Series A Preferred Stock (the “Nasdaq
Proposal”); and

Proposal No. 6 — The Adjournment Proposal —to consider and vote upon a proposal to approve by ordinary
resolution the adjournment of the extraordinary general meeting to a later date or dates, if necessary, (i) to
permit further solicitation and vote of proxies in the event that there are insufficient shares represented to
constitute a quorum necessary to conduct business at the extraordinary general meeting or for the approval of
one or more proposals at the extraordinary general meeting or to the extent necessary to ensure that any required
supplement or amendment to the accompanying proxy statement/consent solicitation statement/prospectus is
provided to Learn CW shareholders or if it is determined that one or more of the closing conditions under the
Business
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Combination Agreement is not satisfied or waived or (ii) if the board of directors of Learn CW (the “LCW
Board”) determines before the extraordinary general meeting that it is not necessary or no longer desirable to
proceed with the proposals (the “Adjournment Proposal”).

Each of Proposals No. 1, 2, 4 and 5 (the “Condition Precedent Proposals”) is cross-conditioned on the approval
of the other Condition Precedent Proposals. Proposal No. 3 and Proposal No 6 are not conditioned upon the
approval of any other proposal set forth in this proxy statement/consent solicitation statement/prospectus. Proposal
No. 3 consists of non-binding advisory proposals and Proposal No. 6 solely relates to the potential adjournment of
the extraordinary general meeting to a later date or dates, if necessary.

These items of business are described in the accompanying proxy statement/consent solicitation
statement/prospectus, which we encourage you to read carefully and in its entirety before voting.

Only holders of record of the ordinary shares of Learn CW at the close of business on September 6, 2024 are
entitled to notice of and to vote and have their votes counted at the extraordinary general meeting and any
adjournment of the extraordinary general meeting.

The accompanying proxy statement/consent solicitation statement/prospectus and accompanying proxy card
are being provided to Learn CW’s shareholders in connection with the solicitation of proxies to be voted at the
extraordinary general meeting and at any adjournment of the extraordinary general meeting. Whether or not you
plan to attend the extraordinary general meeting, all of Learn CW’s shareholders are urged to read this
proxy statement/consent solicitation statement/prospectus, including the Annexes and the documents
referred to herein, carefully and in their entirety. You should also carefully consider the risk factors
described in thesection entitled “Risk Factors” beginning on page25 of the accompanying proxy
statement/consent solicitation statement/prospectus.

After careful consideration, the LCW Board has unanimously approved the Business Combination and
unanimously recommends that shareholders vote “FOR” the adoption of the Business Combination Proposal and
“FOR?” all other proposals to be presented to Learn CW’s shareholders at the extraordinary general meeting. When
you consider the recommendation of these proposals by the LCW Board, you should keep in mind that Learn CW’s
directors and officers have interests therein that may conflict with your interests as a shareholder. See the section
entitled “Shareholder Proposal No. 1 — The Business Combination Proposal — Interests of Learn CW's Directors
and Executive Officers in the Business Combination’ in the accompanying proxy statement/consent solicitation
statement/prospectus for a further discussion of these considerations.

Pursuant to the Cayman Constitutional Documents, a holder of public shares (as defined in the accompanying
proxy statement/consent solicitation statement/prospectus) (a “public shareholder””) may request of Learn CW that
Learn CW redeem all or a portion of its public shares for cash if the Business Combination is consummated. As a
holder of public shares, you will be entitled to receive cash for any public shares to be redeemed only if you:

(1) (a) hold public shares, or (b) hold public shares through units, and you elect to separate your units into the
underlying public shares and public warrants prior to exercising your redemption rights with respect to
the public shares;

(i) submit a written request to Equiniti Trust Co, LLC (“Equiniti”), Learn CW’s transfer agent, in which you
(a) request that Learn CW redeem all or a portion of your Class A ordinary shares of Learn CW (the
“Learn CW Class A Ordinary Shares”), for cash, and (b) identify yourself as the beneficial holder of the
Learn CW Class A Ordinary Shares and provide your legal name, phone number and address; and

(iii) deliver your public shares to Equiniti physically or electronically through The Depository Trust Company
(“DTC).

Holders must complete the procedures for electing to redeem their public shares in the manner described above
prior to 5:00 p.m., Eastern Time, on September 26, 2024 (two business days before the extraordinary general
meeting) in order for their shares to be redeemed.

Holders of units must elect to separate the units into the underlying public shares and warrants prior to
exercising redemption rights with respect to the public shares. If holders hold their units in an account at a
brokerage firm or bank, holders must notify their broker or bank that they elect to separate the units into the
underlying public shares
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and warrants, or if a holder holds units registered in its own name, the holder must contact Equiniti directly and
instruct them to do so. Public shareholders may elect to redeem public shares regardless of how they vote in respect
of the Business Combination Proposal. If the Business Combination is not consummated, the public shares will be
returned to the respective holder, broker or bank.

If the Business Combination is consummated, and if a public shareholder properly exercises its right to redeem
all or a portion of the public shares that it holds and timely delivers its shares to Equiniti, Learn CW will redeem
such public shares for a per-share price, payable in cash, equal to the pro rata portion of the trust account
established at the consummation of our initial public offering (the “IPO”) (the “Trust Account”), calculated as of
two business days prior to the consummation of the Business Combination, including interest earned on the Trust
Account (net of taxes paid or payable, if any). For illustrative purposes, as of September 5, 2024, this would have
amounted to approximately $10.99 per issued and outstanding public share. If a public shareholder exercises its
redemption rights in full, then it will be electing to exchange its public shares for cash and will no longer own
public shares. See the section entitled “Extraordinary General Meeting of Learn CW — Redemption Rights’ in the
accompanying proxy statement/consent solicitation statement/prospectus for a detailed description of the
procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public shareholder or
any other person with whom such public shareholder is acting in concert or as a “group” (as defined in
Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), will be restricted from
redeeming its public shares with respect to more than an aggregate of 15% of the public shares. Accordingly, if a
public shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares,
then any such shares in excess of that 15% limit would not be redeemed for cash.

CWAM LC Sponsor LLC, a Delaware limited liability company and shareholder of Learn CW (the
“Sponsor”) and each director and executive officer of Learn CW has agreed to, among other things, vote in favor of
the Business Combination Proposal and the transactions contemplated thereby, including the other Condition
Precedent Proposals, and to waive their redemption rights in connection with the underwriting agreement entered
into in connection with the IPO of ordinary shares. The Class B ordinary shares of Learn CW (the “Class B
Ordinary Shares” and together with the Learn CW Class A Ordinary Shares, the “Learn CW Ordinary Shares”) held
by the Sponsor and such other persons will be excluded from the pro rata calculation used to determine the per-
share redemption price. The Sponsor and each of Learn CW’s executive officers and directors (the “Sponsor
Persons”) did not receive any consideration in exchange for waiving their redemption rights. As of the date of the
accompanying proxy statement/consent solicitation statement/prospectus, the Sponsor Persons collectively own
approximately 43.2% of the issued and outstanding Learn CW Ordinary Shares.

The approval of the Merger Proposal requires a special resolution under Cayman Islands law, being the
affirmative vote of the holders of at least two-thirds of the ordinary shares of Learn CW represented in person or by
proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The approval of each of the
Business Combination Proposal, the Non-Binding Governance Proposals (which are comprised of non-binding
advisory proposals), the Equity Plan Proposal, the Nasdaq Proposal and the Adjournment Proposal requires an
ordinary resolution under Cayman Islands law, being the affirmative vote of the holders of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting, please vote
as soon as possible by following the instructions in the accompanying proxy statement/consent solicitation
statement/prospectus to make sure that your shares are represented at the extraordinary general meeting. If you hold
your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions
provided to you by your bank, broker or other nominee to ensure that your shares are represented and voted at the
extraordinary general meeting. In most cases you may vote by telephone or over the Internet as instructed. The
transactions contemplated by the Business Combination Agreement will be consummated only if the Condition
Precedent Proposals are approved at the extraordinary general meeting. Each of the Condition Precedent Proposals
is cross-conditioned on the approval of the other Condition Precedent Proposals. The Adjournment Proposal is not
conditioned upon the approval of any other proposal set forth in the accompanying proxy statement/consent
solicitation statement/prospectus. The Non-Binding Governance Proposals are comprised of non-binding advisory
proposals.
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If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted
“FOR” each of the proposals presented at the extraordinary general meeting. If you fail to return your proxy card or
fail to instruct your bank, broker or other nominee how to vote, and do not attend the extraordinary general meeting
in person, the effect will be, among other things, that your shares will not be counted for purposes of determining
whether a quorum is present at the extraordinary general meeting and will not be voted. An abstention will be
counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A
broker non-vote, while considered present for the purposes of establishing a quorum, will not count as a vote cast at
the extraordinary general meeting. If you are a shareholder of record and you attend the extraordinary general
meeting and wish to vote in person, you may withdraw your proxy and vote in person.

Your attention is directed to the remainder of the accompanying proxy statement/consent solicitation
statement/prospectus following this notice (including the Annexes and other documents referred to herein) for a
more complete description of the proposed Business Combination and related transactions and each of the
proposals. You are encouraged to read the accompanying proxy statement/consent solicitation statement/prospectus
carefully and in its entirety, including the Annexes and other documents referred to herein. If you have any
questions or need assistance voting your ordinary shares, please contact Sodali & Co., our proxy solicitor, by
calling (203) 658-9400, or call toll-free at (800) 662-5200 or by emailing LCW.info@investor.sodali.com.

Thank you for your participation. We look forward to your continued support.

By Order of the Board of Directors of Learn CW

/s/ Robert Hutter

Robert Hutter
Chief Executive Officer and Director

IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO VOTE,
YOUR SHARES WILL BE VOTED IN FAVOR OF EACH OF THE PROPOSALS.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR
PUBLIC SHARES ARE REDEEMED FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST
ACCOUNT AND TENDER YOUR SHARES TO LEARN CW’S TRANSFER AGENT AT LEAST
TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE EXTRAORDINARY GENERAL MEETING. YOU
MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE
TRANSFER AGENT OR BY DELIVERING YOUR SHARES ELECTRONICALLY USING THE
DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM. IF
THE BUSINESS COMBINATION IS NOT CONSUMMATED, THEN THESE SHARES WILL BE RETURNED
TO YOU OR YOUR ACCOUNT. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO
INSTRUCT THE BANK, BROKER, OR OTHER NOMINEE TO WITHDRAW THE SHARES FROM YOUR
ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.
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INNVENTURE LLC
6900 Tavistock Lakes Boulevard
Suite 400
Orlando, Florida 32827

NOTICE OF SOLICITATION OF WRITTEN CONSENT

To Members of Innventure LLC:

On October 24, 2023, Innventure LLC, a Delaware limited liability company (“Innventure” or the
“Company”), entered into a business combination agreement (as it may be amended and supplemented or otherwise
modified from time to time in accordance with its terms, the “Business Combination Agreement”), by and among
Learn CW Investment Corporation, a Cayman Islands exempted company (“Learn CW”), Learn SPAC HoldCo,
Inc., a Delaware corporation and direct, wholly-owned subsidiary of Learn CW (“Holdco”), LCW Merger Sub,
Inc., a Delaware corporation and direct, wholly-owned subsidiary of Holdco (“LCW Merger Sub”) and Innventure
Merger Sub, LLC, a Delaware limited liability company and direct, wholly-owned subsidiary of Holdco
(“Innventure Merger Sub” and, together with LCW Merger Sub, the “Merger Subs™).

The Business Combination Agreement provides for, among other things, the following mergers: (a) LCW
Merger Sub will merge with and into Learn CW (the “LCW Merger”), with Learn CW as the surviving company of
the LCW Merger and (b) Innventure Merger Sub will merge with and into Innventure (the “Innventure Merger” and
together with the LCW Merger, the “Mergers”), with Innventure as the surviving entity of the Innventure Merger
(the consummation of the Mergers and the other transactions contemplated by the Business Combination
Agreement are referred to herein as the “Transactions”). Following the Mergers, each of Learn CW and Innventure
will be a subsidiary of Holdco, and Holdco will become a publicly traded company. At the closing of the
Transactions (the “Closing”), Holdco will change its name to “Innventure, Inc.,” and its common stock is expected
to be listed on the Nasdaq Global Market (“Nasdaq”) under the ticker symbol “INV” and its warrants are expected
to be listed on the Nasdaq under the ticker symbol “INVW.”

This consent solicitation statement and accompanying prospectus is being delivered to you on behalf of the
Innventure board of managers to request that holders of Innventure’s Class A Units, Class B Preferred Units and
Class B-1 Preferred Units execute and return written consents to adopt and approve the Business Combination
Agreement and the Transactions (the “Innventure Transaction Proposal”). Approval of the Innventure Transaction
Proposal requires the affirmative written consent of Innventure Voting Members (as defined below) holding not less
than 75% of the Class A Units, the Class B Preferred Units and the Class B-1 Preferred Units, calculated as a single
class.

This consent solicitation statement and accompanying prospectus describes the proposed Transactions and the
actions to be taken in connection therewith and provides additional information about the parties involved. Please
give this information your careful attention. You should also carefully consider the risk factors described in the
section entitled “Risk Factors” beginning on page 25 of the consent solicitation statement and accompanying
prospectus. A copy of the Business Combination Agreement is attached as Annex A hereto.

The Innventure board of managers has considered the Transactions and the terms of the Business Combination
Agreement and has determined that the Business Combination Agreement and the Transactions are advisable, fair
to, and in the best interests of, Innventure and its members and recommends that the holders of Innventure units
approve the Innventure Transaction Proposal by submitting a written consent attached as Annex L hereto. In
connection with the execution of the Business Combination Agreement, certain members of Innventure have
entered into a member support agreement with Learn CW, Holdco and Innventure, pursuant to which such members
have agreed to, among other things, vote in favor of the Business Combination Agreement and the Transactions.
Approval of the Innventure Transaction Proposal is a closing condition to the Transactions under the Business
Combination Agreement.
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Please complete, date and sign the written consent furnished herewith and return it promptly to Innventure by
one of the means described in “Innventure’s Solicitation of Written Consents,” as set forth herein.

On behalf of Innventure’s board of managers, we would like to thank you for your support and look forward to
the successful completion of the Transactions.

Sincerely,

/s/ Gregory W. Haskell

Gregory W. Haskell
Chief Executive Officer and Manager
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/consent solicitation statement/prospectus incorporates important business and financial
information that is not included in or delivered with this proxy statement/consent solicitation statement/prospectus.
This information is available for you to review through the SEC’s website at www.sec.gov. You may request
copies of this proxy statement/consent solicitation statement/prospectus and any of the documents incorporated by
reference into this proxy statement/consent solicitation statement/prospectus or other publicly available information
concerning Learn CW, without charge, by written request to Learn CW at Learn CW Investment Corporation,
11755 Wilshire Blvd., Suite 2320, Los Angeles, California 90025, or by telephone request at (424) 324-2990; or
from Sodali & Co., Learn CW’s proxy solicitor, by calling (203) 658-9400 or call toll-free at (800) 662-5200, or by
emailing LCW.info@investor.sodali.com; or from the SEC through the SEC website at the address provided above.

In order for Learn CW’s shareholders to receive timely delivery of the documents in advance of the
extraordinary general meeting of Learn CW to be held on September 30, 2024, you must request the
information no later than September 23, 2024 (five business days prior to the date of the extraordinary
general meeting).

il
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TRADEMARKS

This document contains references to trademarks, trade names and service marks belonging to other entities.
Solely for convenience, trademarks, trade names and service marks referred to in this proxy statement/consent
solicitation statement/prospectus may appear without the ® or TM symbols, but such references are not intended to
indicate, in any way, that the applicable licensor will not assert, to the fullest extent under applicable law, its rights
to these trademarks and trade names. Neither Learn CW nor Innventure intends its use or display of other
companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship
of it, by any other companies.
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SELECTED DEFINITIONS

Unless otherwise stated in this proxy statement/consent solicitation statement/prospectus or the context
otherwise requires, references to:

“A&R Registration Rights Agreement” are to the Amended and Restated Registration Rights Agreement
to be entered into at the Closing by and among Holdco, the Sponsor and certain other holders of the
Holdco Common Stock, the form of which is attached to this proxy statement/consent solicitation
statement/prospectus as Annex F;

“Accelsius” are to Accelsius Holdings LLC, a Delaware limited liability company and a majority-owned
subsidiary of Innventure;

“Acquisition Proposal” are to any written inquiry, proposal or offer, or any indication of interest in
making an offer or proposal, from any Person or group at any time relating to an Alternative Transaction
(other than Learn CW and the Sponsor or their respective representatives);

“Adjournment Proposal” are to the proposal to approve by ordinary resolution the adjournment of the
extraordinary general meeting to a later date or dates, if necessary, (i) to permit further solicitation and
vote of proxies in the event that there are insufficient shares represented to constitute a quorum necessary
to conduct business at the extraordinary general meeting or for the approval of one or more proposals at
the extraordinary general meeting or to the extent necessary to ensure that any required supplement or
amendment to the accompanying proxy statement/consent solicitation statement/prospectus is provided to
Learn CW shareholders or if it is determined that one or more of the closing conditions under the
Business Combination Agreement is not satisfied or waived or (ii) if the LCW Board determines before
the extraordinary general meeting that it is not necessary or no longer desirable to proceed with the
proposals;

“AeroFlexx” or “AFX” are to AeroFlexx, LLC, a Delaware limited liability
company;

“Alternative Transaction” are to (a) with respect to Innventure and its controlled affiliates, a transaction or
a series of transactions (other than the Transactions) concerning (i) the sale or divestiture (whether
directly or indirectly) of all or any part of the business or assets of the Target Companies or their
respective controlled affiliates, (ii) the sale or issuance of, or any similar investment in, any of the shares
or other equity interests or profits of the Target Companies or their respective controlled affiliates, in any
case, whether such transaction takes the form of a sale of shares or other equity interests, assets, merger,
consolidation, issuance of debt securities, management contract, joint venture or partnership or otherwise,
or (iii) a merger, consolidation, share exchange, business combination, reorganization, merger,
liquidation, dissolution or other similar transaction involving the sale or disposition of the Target
Companies and (b) with respect to Learn CW and its affiliates, a transaction (other than the Transactions)
concerning a business combination involving Learn CW;

“Business Combination” are to the combination of Learn CW, Innventure and Holdco pursuant to the
transactions contemplated by the Business Combination Agreement;

“Business Combination Agreement” are to the Business Combination Agreement, dated as of October 24,
2023, by and among Learn CW, Holdco, LCW Merger Sub, Innventure Merger Sub, and Innventure;

“Business Combination Proposal” are to the proposal to approve by ordinary resolution (i) the Business
Combination, (ii) the adoption of the Business Combination Agreement, (iii) the Plan of Merger and
(iv) the transactions contemplated by the Business Combination Agreement, as more fully described
elsewhere in this proxy statement/consent solicitation statement/prospectus;

“Cayman Constitutional Documents” are to Learn CW’s Amended and Restated Memorandum and
Articles of Association, as amended from time to time;

“Cayman Islands Companies Act” are to the Companies Act (As Revised) of the Cayman
Islands;

“Closing” are to the closing of the Business
Combination;

“Closing Date” are to the date of the Closing of the Business
Combination;

“Code” means the Internal Revenue Code of 1986, as
amended;

“Company” are to Innventure, unless otherwise specified or the context otherwise
requires;




TABLE OF CONTENTS

“Condition Precedent Approvals” are to the approval at the extraordinary general meeting of the
Condition Precedent Proposals;

“Condition Precedent Proposals” are to the Business Combination Proposal, the Merger Proposal, the
Nasdaq Proposal and the Equity Plan Proposal, collectively;

“DGCL” are to the General Corporation Law of the State of Delaware, as
amended;

“DTC” are to The Depository Trust
Company;

“Effective Times” are to the LCW Merger Effective Time and the Innventure Merger Effective

Time;

“Equity Plan” are to the Innventure, Inc. 2024 Equity and Incentive Compensation Plan to be considered
for adoption and approval by the Learn CW shareholders pursuant to the Equity Plan Proposal;

“Equity Plan Proposal” are to the proposal to approve by ordinary resolution the Equity
Plan;

“Exchange Act” are to the Securities Exchange Act of 1934, as
amended;

“Extension Meeting” are to the extraordinary general meeting of shareholders of Learn CW held on
October 11, 2023, for the purpose of approving amendments to the Cayman Constitutional Documents to,
among other things, extend the date by which Learn CW must consummate an initial business
combination;

“extraordinary general meeting” are to the extraordinary general meeting of Learn CW duly called by the
LCW Board and held for the purpose of considering and voting upon the proposals set forth in this proxy
statement/consent solicitation statement/prospectus;

“founder shares” are to Learn CW Class B Ordinary Shares initially issued to the Sponsor in a private
placement prior to the initial public offering and the Learn CW Class A Ordinary Shares that will be
issued upon the automatic conversion of the Learn CW Class B Ordinary Shares at the time of the
Business Combination;

“GAAP” or “U.S. GAAP” are to accounting principles generally accepted in the United States of
America;

“Holdco” are to Learn SPAC HoldCo, Inc., a Delaware
corporation;

“Holdco Board” are to the board of directors of
Holdco;

“Holdco Common Stock” are to Holdco common stock, par value $0.0001 per
share;

“Holdco Warrants” are to the warrants of Holdco that holders of Learn CW Warrants will receive in the
Business Combination;

“HSR Act” are to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended;

“Innventure” are to Innventure LLC, a Delaware limited liability
company;

“Innventure Board” are to Innventure’s board of
managers;

“Innventure Companies” are to AeroFlexx and
Accelsius;

“Innventure Members” are to the holders of Innventure Units, other than the Class PCTA Units and the
Class I Units;

“Innventure Merger” are to the merger of Innventure Merger Sub with and into Innventure, with
Innventure as the surviving entity in accordance with the terms and subject to the conditions set forth in
the Business Combination Agreement;

“Innventure Merger Effective Time” are to the time at which the Innventure Merger shall become
effective in accordance with the Business Combination Agreement;

“Innventure Merger Sub” are to Innventure Merger Sub, LLC, a Delaware limited liability company and
direct, wholly-owned subsidiary of Holdco;

“Innventure Units” are to, prior to the Business Combination, the Class A Units, Class B Preferred Units,
Class B-1 Preferred Units, Class C Units, Class PCTA Units, and Class I Units of Innventure;

“Innventure Voting Members” are to the holders of the Class A Units, Class B Preferred Units and
Class B-1 Preferred Units of Innventure;

vi
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“initial public offering” or “IPO” are to Learn CW’s initial public offering, which was consummated on
October 13, 2021;

“Investment Company Act” are to the Investment Company Act of 1940, as
amended;

“IPO registration statement” are to the Registration Statement on Form S-1 filed by Learn CW in
connection with its initial public offering;

“IRS” are to the U.S. Internal Revenue
Service;

“JOBS Act” are to the Jum