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Name of issuer,

Kachinga, Inc.

Legal status of issuer:
Form: Cerporation
Jurisdiction of Incorporation/Organization: DE

Date ot organization: 6/6/2018

Physical address of issuer:

329 Mesa St
PRI
San Francisco CA 94129

Website of issuer:

httpsi/kachinga.com/

Name of intermediary thraugh which the offering will be conducted:

Wefunder Portal LLC

ClK number of intermediary:

0001670254

SEC file number of intermeadiary:

007-00033

CRD number, if applicable. of intermediary:

283503

Ameunt of compensation ta be paid 1o the intermediary, whether as a dallar amount er a
percentage of the offering ameunt, 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 cannaction 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:

[J Common Stock
[ Preferred Stock
[ Debt

If Other, describe the security offered:

Convertible Note

Target number of seeurities to ba offerad:

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 convertibla to one share as described under
Item 13

Tergel offering amount:

5200,000.00

Oversubscriptions accepted:

ONo

If yes, disclose how oversubscriptions will be allocated

[ Pre-rata basis
[IFirst-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As detetrnined by the issuer

Maximum offering smount (if different from target offering amounty

31,000,000.00

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
offaring amount at the offering deadline, no securitias will ba sold in the affering,

will be and funds will be returned.

Current number of employess:

2
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $1,187.715.00 $1,125,066.00
Cash & Cash Equivalents: $83,211.00 $3,954.00
Accaunts Receivable: $0.00 $0.00

Sherk-term Debt: $322.431.00 $127.498.00



Long-term Debt $481,722.00 $330,829.00

Reventies/salas $4,032.00 $0.00

Cest of Goads Sold: $22,772.00 $0.00

Taxas Paid $0.00 $800.00

Net Income (528%,397.00) (5249,430.00)

Select the jurisdictions in which the issuer intends ta offer the securities:
AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, A, KS, KY, LA, ME, MD,

MA, ML, 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

Respond 1o eazh questicn in each paragraph of this part. Sal fonh each question

and any nates, but not any instructions therato, in the'r entivety. If disclosure in

response to any guestion is respensive 1o one or more other questions, it is net

ons is

necessary to repeat the disclosure If 2 question or series of

inapplicable availble elsewhers in the Form, either state that it is

irepplicable, include & cross—reference to the responsive disclosure, or omit the

question or series of quastions,

Be very caveful and precize i answering all questions. Give full and camplete

answers so that they are not mizleading under the circumstences involved. Do net

diszuss any furure rmance or ather antizipared even: unless vou have a

reastonab’e basis (o believe that it willactually oceur within the foresesable futura. 7
any answer requiring significant informaticn is materially inaceuraze, incomplete or
sEIRade, e Compn i S et R e prnsTa sharahald ey belibie

o investors based on that information

THE COMPANY

1. Name of issuar

Kachinga, Inc.

COMPANY ELIGIBILITY

Check this box to certify that all of the following statements are trua for the issuar.

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(dl) of the Securities Exchange Act of 1934,

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

= Not ineligible to rely on this exempti
as a result of a disqualification speci
Crowdfunding.

= Has filed with the Commissian and provided to investars, 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 tha issuer was required to file such reports).

« Nota 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 o campanies.

n under Section 4(a)(6) of the Securities Act
d in Rule 503(a) of Regulation

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

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

[ vYes

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

Principal Gccupation hon e rmaan
Director Employer Director
Bill Butler CEO Kachinga 2021
Paul Lee Founder Ecuiti 2018
John Zdanowski Co-Founder Assembled Brands2018
John Mclntyre Co-founder Kachinga 2018

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

QFFICERS OF THE COMPANY

5. Provide the following infarmation about each officer (and any persons occupying a similar
status or perferming a similar function) of the Issuer,

Qfficer Positions Held Year Joined
Bill Butler CEO 2021
John Zdanowski cFo 2018
John Mclntyre Secretary 2018

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

INSTRUCTION TO QUESTION .

yice president, secretary, treusursr of prinzipal fancia

Fus purpeses of this Question &, the term officer meuns u presidern,

icer, comptroller o princiou! sezounting

officer, and any pereor that rontinaly performing sirsilar funczions

PRINCIPAL SECURITY HOLDERS

. Provide the name and awnarship lavel of sach persan, as of the mast recent practicable
date, wha is the baneficial owner af 20 parcant ar more of the issuer's outstanding voting
equity securities, caleulated on the basis of voting pewer.

Mo, and Class % of Voting Power

Name of Holder of Securities Now Hald Prior to Offering

No principal security holders.

INSTRUCTION IO QUESTION 6 The ahove information must be provided as of a date ¢

than 120 days prior to the date of filing of this offering sratement,

caculute totul veting puwer, il all securities for whic erson direcily or indirectly hos

ng poveer, which includes the power w voie or o direet the votiey of such securities.

f to acquire vering power of such sacurities 50 days, inchuding

thraugh rhe rxercise of mversion of o cerurin, o sther

b, the

aptian, warranr o;

arrangament, or if securitins are haid hy o member of the fmily, throigh corporations or

partnerships, ar atherwise in a manner that would allow o person te dirsct or control the vating of the
secuirities (or sharein such direction cr control — as, fo.

ample, o co-trustes) they should be

n of these circumstances in

ineluded ae being “beneficially cwnad” You shouid inelude ar explan



a raatnaie tn the "Number of and Linss of Sectrizies Now Had. [0 caituinte outsianding

equity secunities, assume alf outstanding options are exereised and afl outstanding o

securnties converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

scribe in detall 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
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RISK FACTORS

A crowdfunding investment invalves risk. You should nat invest any funds in this
offering unless you can afford ta lose your entire investment.

In making an investment deci
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the or ad of this d

on, investors must rely on their own examination of

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered ar 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 ion from regi ion; , the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the mat

rial factors that make an investment in the issuer speculative or risky:

Bill Butler is a part-time CED. As such, it is likely that the company will not make
the same progress as it would if that were not the case.

Paul Les is a part-tima Chief Architect. As such, it is likely that the company will
not make the same progress as it would if that were not the case.

Our platform depends on the financial services infrastructure of our Program
Manager partner Usio (NYSE: USIO). Any disruption in their service will materially
impact our ability to service our customers,

Our platform depends on the web services of our cloud infrastructure partner
Microsoft (NASDAQ: MSFT). Any disruption in their service will materially impact
our ability to service our customers.

Our service currently complies with all federal banking regulations related to
reloadable debit cards and with the Children's Cnline Privacy

Protection Act (COPPA). Any changes in related fecleral law could materially
impact our ability to service our customers.

Our service offering and related pricing is influenced by existing

competitars. New competitars could enter the market that disrupt our service
offering and/or pricing model.

Our
relatively flat for the next 3 years. Costs of digital advertising and related social
media marketing could shift unexpectedly increasing our cost of customer
acquisition and reducing the value of our business.

n costs remain

inancial forecast assumes that our current customer acqui

The majority of our enginearing team resides in the Philippines. Should natural
disaster, political upheaval or any other catastrophic event occur ta incapacitate
our engineering team, our business will be materially impacted.

John Zdanowski is a part-time officer. As such, it is likely that the company will
not make the same progress as it would if that were not the case.

Our future success depends on the effarts 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.
INSTRUCTIOM 1t
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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 purpases, which includes the specific items listed in Item 10
below. Whila 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 Lo use the proceeds of this of fering?

Il we raise: $200,000

Use of 5D% tawards digital/social media advertising, 35% towards product
orocesds Gevelopment, 8.5% towards hesting, legal and other
genaral/administrative costs, and 6.5% toward Wefunder feas

Hweraise: $1,000,000

Use of 40% towards digital/social media advertising, 10% towards hiring a full-
time head of marketing, 30% towards praduct development, 13.5%
towards hosting, legal and other general/administrative costs, and 6.5%
toward Wefunder fees
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! use ot offering proceeds.

DELIVERY & CANCELLATIONS

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

Baook 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 ar her investment. Each investment will be
recorded in the bocks and records of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custedian 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
investor's “My Investments” screen. The investor will also be emailed again the
Investor Agreement and, if applicable, the Custodial and Vating Agreement, The
Investor Agreement and, if applicable, the Custodial and Vating Agreement will
also be available an 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 close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does net cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his
or her investment.

If an investor does not reconfirm his or her investment commitment after a
material 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 ta 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 that the

was cancelled, the reasen 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 investar 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 ification of the i discl 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 daes 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.

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not “accredited investors,” as defined in
Rule §01¢a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 non-accredited investors are initially accepted into an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13. Dascribe the terms of tha securities naing offerad
Cenvertible note with $7,500,000.00 valuation cap; 20.000% discount; 6%
interest.
See exact security attached as Appendix B, Investor Contracts.
Type of Security: Convertible Promissory Notes ("Notes™).
Amount to be Offered: The goal of the raise is $200,000.00
Valuation Cap: $7,500,000 (or $6,000,Q00 for investors in the first $300k)
Discount Rate: 80%
Maturity Date: 24 months from the Effective Date.
Interest Rate: 6%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the

actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Conversion and Repayment

(a) C Upon

Conversion upon a Qualified Financing. In the event that the Company issues and
sells its

equity securities ta investars (the “Investors”) while this Mote remains outstanding
in an equity financing with total proceeds to the Company of not less than
$1000000 (excluding the canversion of the Notes or other convertible securities
issued for capital raising purposes (e.g., Simple Agreements for Future Equity))
(a "Qualified Financing”), then the outstanding principal amount of this Note and
any unpaid accrued interest shall automatically convert in

whole without any further action by the Holder inta Equity Securities sold in the
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pet share for Equity Securities by the Investors in the Qualified Financing
multiplied by 0.8, and (ii} the quotient resulting from dividing $7500Q0G by the
number of outstanding shares of commen stock of the Company immediately
prior to the Qualified Financing (assuming conversion of all securities canvertible
into common stack and exercise of all cutstanding options and warrants, but
excluding the shares of equity securities of the Company issuable upon the
conversion of the Notes or other convertible securities issued for capital raising
purposes (e.g., Simple Agreements for Future Equity)). The issuance of Equity
Securities pursuant to the conversion of this Note shall be upon and subject to the
same terms and conditions applicable to Equity Securities sold in the Gualified
Financing. Notwithstanding this paragraph, if the conversion price of the Notes as
determined pursuant to this paragraph (the “Conversion Price") is less than the
price per share at which Equity Securities are issued in the Qualified Financing,
the Company may, salely at its option, elect ta convert this Note into shares of a
newly created series of preferred stock having the identical rights, privileges,
preferences and restrictions as Equity Securities issued in the Qualified
Financing, and otherwise on the same terms and conditions, other than with
respect ta (if applicakle): (i) the per share liquidation preference and the
conversion price for purposes of price-based anti-dilution protection, which will
equal the Conversion Price; and (ii) the per share dividend, which will be the
same percentage of the Canversion Price as applied to determine the per share
dividends of the Investors in the Qualified Financing relative to the purchase
price paid by the Investors.

(b) Conversion upon a Change of Control.

If the Company consummates a Change of Control (as defined in the Convertible
Note) while this Note remains outstanding, the Company shall repay the Holder in
cash in an amount equal to the outstanding principal amount of this Note plus any
unpalid accrued interest on the original principal. For purposes of this Note, a
“Change of Control” means (i) a consolidation or merger of the Company with or
into any other corporation or other entity or person, or any other corporate
reorganization, other than any such consolidation, merger or reorganization in
which the shares of capital stock of the Company immediately prior to such
consclidation, merger or reorganization continue to represent a majority of the
voting power of the surviving entity immediately after such consclidation, merger
or reorganization; (i) any transaction or series of related transactions to which
the Company is a party in which in excess of 50% of the Company’s voting power
is transferred; or (iii) the sale or transfer of all or substantially all of the
Company’s assets, or the exclusive license of all or substantially all of the
Company’s material intellectual property; provided that a Change of Control

shall not include any transaction or series of transactions principally for bona

fide equity financing purposes in which cash is received by the Company or any
successor, indebtedness of the Company is cancelled or converted or a
combination thereof. The Company shall give the Holder notice of a Change of
Centrol not less than 10 days prior ta the anticipated date of consummation of
the Change of Control. Any repayment pursuant to this paragraph in connection
with a Change of Control shall be subject to any required tax withholdings, and
may be made by the Company (or any party to such Change of Contral or its
agent) following the Change of Control in connection with payment procedures
established in connection with such Change of Control.

(<) Procedure for Conversion. Procedure for Cenversion, In connection with any
conversion of this Note into capital stock, the Holder shall surrender this Note to
the Company and deliver to the Company any documentation reasonably required
by the Company (including, in the case of a Qualified Financing, all financing
documents executed by the Investors in connection with such Qualified
Financing). The Company shall not be required to issue or deliver the capital steck
into which this Note may convert until the Holder has surrendered this Note to the
Company and delivered to the Company any such documentation. Upon the
conversion of this Note into capital stock pursuant to the terms hereof, in lieu of
any fractianal shares to which the Holder would otherwise be entitled, the
Company shall pay the Holder cash equal to such fraction multiplied by the price
at which this Nate converts.

(d) Interest Accrual. If a Change of Control or Qualified Financing is
consummated, all interest on this Note shall be deemed to have stopped accruing
as of a date selected by the Company that is up to 10 days prior to the signing of
the definitive agreement fer the Change of Control or Qualified Financing.

Senior Indebtedness The indebtedness evidenced by this Note is subordinated in
right of payment to the prior payment in full of any Senior Indebtedness in
existence on the date of this Note or hereafter incurred. “Senior Indebtedness™
shall mean, unless expressly subordinated to or made on a parity with the
ameunts due under this Note, all ameunts due in connection with (i) indebtedness
of the Company to banks or other lending institutions regularly engaged in the
business of lending money (excluding venture capital, investment banking or
similar institutions and their affiliates, which sometimes engage in lending
activities but which are primarily engaged in investments in equity securities), and
(iiy any such indebtedness or any debentureas, notes or other evidence of
indebtedness issued in exchange for such Senior Indebtedness, or any
indebtedness arising from the satisfaction of such Senior Indebtedness by a
guarantor.

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 Agreement, will appoint XX Team LLC (“XX Team”) as the Investor’s
true and lawful proexy and attorney (the “Proxy”), with the power to act alene and
with full power of substitution, on behalf of the Investor to: (i) direct the vating 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
(i} direct, in connection with such voting power, the execution of any instrument
or doecument 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. |f the Company determines, in its sole discretion, that it is likely that
within six manths the securities of the Company will be held of record by a
number of persons that would require the Company ta register a class of its
equity securities uncler 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 Invester for the greater of
(i) the purchase price of the securities, and (i) the fair market value of the
securities, as determined by an independent appraiser of securities chasen by the
Company. The foregaing repurchase aption will terminate upon a Change of
Cantrol (as defined in the Company’s Investment Agreement) or dissolution.

14. Do the securities offerad have voting rights?
Yes
ONo
15. Are there any limitations on any voting or other rights identified above?
OYes:
Mo: Irrevocable voting proxy granted to XX Team.
16. How may the terms of the securities being offered be modified?

Any term of this Note may be amended or waived with the written consent of the
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waived with the written consent of the Cempany and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

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

A. 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

B. 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.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

2 to an accredited investor;

3. as part of an offering registered vwith the U5, Securities ard Exchange Comamiesion; or

4. mber of the family of the purchaser or the squivalent, to a trust eentrelled by

or cr the equivalent, or in eonnection with the death or divorce of the

1aser or other similar circumstanze,

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 ta that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,

sibling, mather-i \ , daug \ . or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a occupying a re generally 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 cutstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common 10,000,000 6,666,667 Yes ~

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 1,666,667

Describe any other rights:

18. How may the rights of the sacutities being offared ba matarially limited. o
by the rights of any other class of security identified above?

ed or qualifiad

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 ar warrants are exercised, or if new awards are
aranted under cur equity compensation plans, an Investor's interests in the
Campany 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 reflecled above belween the securities being offered and
each ather class of security of the issuer?

None.

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

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investar 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 axample, the shareholders may change the terms of the articles of
incorparation fer the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
helders of sacurities. The sharehelders may make changes that affect the tax
treatment of the Caompany in ways that are unfavarable to you but favorable to
them. They may also vote to engage in new offerings and/ar 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 also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any dacisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a
time that is nat favorable to the Investor and is damaging to the Campany.
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 vating
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
stock, an Investor's interest will typically alsa be diluted.
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FINANCIAL INFORMATION

29, Include fi ial statements covering the twe most recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C. Financial Statements

Melntyre, ecrtify that:

(1) the financial statements of Kachinga, Inc. includad in this Form are true and

complete in all material respects ; and

(2) the tax return information of Kachinga, Inc. included in this Form reflects

accurately the information reported on the tax return for Kachinga, Inc. filed for

the most recently completed

John McIntyre

Co-founder =

iscal year.

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any directer,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more af the issuer's oulstanding voling equity securilies, any promoler connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid

(girectly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of eny 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,

thair predecessars and afflliated issuers) before the filing of this offering statement, of any.

felony or misdemeanor:

n with the purchase or sale of any security? [1Yes F No

i involving the making of any false filing with the Commission? [] Yes

iil. arising out of the canduct of the business of an underwriter, broker, dealer, municipal
secufities dealer, investment adviser, funding portal or paid solicitar of purchasers of
securities? [ Yes 2 No

. In connect

(2} Is any such persen subject to any order, judement or decree of any court of competent
Jurisdiction. entered within five years befare the filing of the Information required by Section
4A(b) of the Securities Act that, at the time of filing of thic affering statement, restrains or
enjoins such person from engaging or continuing Lo engage in any conduct or praclice:

i. In connection with the purchase or sale of any security? [] Yes [ No
ii. Involving the making of any false filing with the Commission? [] Yes

ifi. arising out of the canduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portel or pald solicitor of purchasers of

7 [ Yes £ No

securiti

(3) Is any such person subject to a final order of a state securities commission ¢or an agency or
officer of 2 state performing like functions); a state authorily thal supervises or examines
banks, savings associations or credit uniens: a state Insurance commission (or an agency or
officer of a state perfarming 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 fillng of this offering statement bars the person from:

A. assaciation with an entity regulatad by such commissian, authority, agency or
officer? (] Yes
E. engaging in the business of securities, insurance or banking? [ Yes [# No

C. engaging in savings association or credit union activities?[] Yes [l No
il constitutes 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 pericd ending on the date of the filing of this offering statement?
[ ves

4y Is any such person subject to an order of the Commission enterad pursuant Lo Section
15(k) or 15B(<) 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 affering statement:
i suspands or revokes such parson's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [ No

il. places limitatiens on the activities, functions or operations of such person?
Oi¥es

iii. bars such person from being associated with any entity or from particigating in the
offering of any penny stack? [] Yes [F] No

{5} Is any such person subject to any order of the Commission enterad within five years before
the filing of this affering staterment thal, at the time of the filing of this affering statement
orders the person to cease and desist from committing or causing a violation or future
violation of:
i any scienter-based anti-fraud provision of the federal securities laws, including
without limitatian Section 17(2)(1 of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(e)(1) of the Exchange Act and Saction 206(1) of tha Invastment
Advisers Act of 1940 or any othaer rule or ragulation thereunder? [] Yes

il. Section § of the Securities Act? [ Yes

(6) Is any such person suspended or expelled from memership in, or suspended or barred
from association with 2 member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or amission to act constituting concuct
inconsistent with just and equitable principles of trade?

 ves k£ o

{7) Has any such person filed (as a reqistrant or Issuer), or was any such person or was any
such persen named as an underwriter in, any registration slatement or Regulalion A offering
statement filed with the Commission that, within five yesrs before the flling of this offoring
statement. was the subject of a refusal order, stap order, or order suspending the Regulation
A exernption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stap order or suspension order should be issued?

Tves na

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such persen, al the tima of filing of this offering stalement, subject ta
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to canstitute a scheme or device for obtaining maney or property
through the mail by means of false representations?

[ Yes & No

If you would have answered “Yes" to any of these questions had the conviction, order,

j decree, i ion 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.




DRMATION




APPENDICE

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

Appendix D: Director & Officer Work History
Bill Butler
John Mcintyre
John Zdanowski

Appendix E: Supporting Documents

. Y
min ondy)

Signatures

Intentional misstatements or smissions of facts constitute federal criminal
violations. See 18 U.S.C. 1001

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

Early Bird Cooley Go Convertible Note

Cooley Go Convertible Note

Appendix C: Financial Statements

Financials 1
Financials 2

Appendix D: Director & Officer Work History

Bill Butler

John Mcintyre
John Zdanowski
Paul Lee

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Sceurities
Aet of 1933 and Regulation Crowdfunding (§ 227.100 ot seq.), the issuer
certifics that it has reasonable grounds to believe that it meets all of the
raquirements for filing on Form C and has duly caused this Form te be

signed on its behalf by the duly authorized undersigned.

Kachinga, Inc.

Act of 1933 and Regulation Crowdlunding (§ 227.100 et seq.), this Form C
and Trans 21l Ag ent has been signed by the following persons in

the capacities and on the dates indicated

legal name

legal name




Zdanow

ntyre

CEO
4/16/2021

I 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

faith under or in reliance upon this power of attorney.

'WEFUNDER READY TO SUBMIT FORM € TO SEC

| MADE A MISTAKE, LET ME EDIT FORM C




