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Name of issuer:

Rainshine Global Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 10/26/2020

Physical address of issuer:

307 Seventh Avenue Suite 1601
New York NY 10001

Website of issuer:

https://www.rainshine.com/

MName of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

Q07-00033

CRD number, if applicable, of intermediary:

283503

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

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

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

Mo

Type of security offered:

[ Common Stock
[ preferred Stock
[ Debt
Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered:

50,000



$1.00000

Method for determining price:
Pro-rated portion of the total principal value of $50,000; interests will be
sold in increments of $1; each investment is convertible to one share of stock
as described under Item 13.

Target offering amount:

$50,000.00

Qversubscriptions accepted:
Yes
[INo
If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$5,000,000.00

Deadline to reach the target offering amount:

7/28/2022

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

Current number of employees:

120
Most recent fiscal year-end: p“?r fiscal year-
end:
Total Assets: $30,753,345.00 $0.00
Cash & Cash Equivalents: $2,277,590.00 $0.00
Accounts Receivable: $571,.277.00 $0.00
Short-term Debt: $4,930,731.00 $0.00
Long-term Debt: $3.,168,108.00 $0.00
Revenues/Sales: $5,589,607.00 $0.00
Cost of Goods Sold: $5,261,725.00 $0.00
Taxes Paid: ($36,689.00) $0.00
Met Income; (53,747,447.00) $0.00

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

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

Offering Statement

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

disclosure, or omit the question or series of questions.

Be very careful and precise in answering all questions. Give full and complete

answers sa that they are not misleading under the circumstances involved. Do
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a reasonable basis to believe that it will actually occur within the foreseeable
future. If any answer requiring significant information is materially inaccurate,
incomplete or misleading, the Company, its management and prineipal

shareholders may be liable to investors based on that information.

THE COMPANY

1. Name of issuer:

Rainshine Global Inc.

COMPANY ELIGIBILITY

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

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

* Not subject to the requirement to file reports pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934,

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

« Mot ineligible to rely on this exemption under Section 4(a)(6) of the Securities
Act as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

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

« Not a development stage company that (a) has no specific business plan or
(b) has indicated that its business plan is to engage in a merger or acquisition
with an unidentified company or companies.

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

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

[] Yes [¥] No

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 Main Year Joined as
Director Occupation Employer Diractor
Arun Sarin Director :?:t'"m'”e Glokal gryyg
Rainshine
Anuraag Srivastava coo Entertainment 2018
Private Limited
Rainshine
Kishore Mirchandani CFO Entertainment 2020
N.A. Inc
Rainshine Global
Michael Montgomery Director oy & 2018
David Johnson Director ﬁi‘"s“'”e Global ;g
Rainshine
Neeraj Bhargava CEO Entertainment 2018
M.A. Inc.

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Anuraag Srivastava COO 2018
Kishore Mirchandani CFO 2020

Nearai Rharaawva CEO 2018
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Neeraj Bhargava Chairman 2018

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

INSTRUCTION TQ QUESTION &: For purposes of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroller or

principal accounting officer, and any person that routinely performing similar furctions.
PRINCIPAL SECURITY HOLDERS

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

% of Votin:
MNo. and Class _g
Name of Holder A Power Prior to
of Securities Now Held i
Offering

No principal security holders.

INSTRUCTION TQ QUESTION 6: The above information must be provided as of a date that is

no more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or indirectly
has or shares the voting power, which includes the power to vote or to direct the voting of such
securities. If the person has the right to acquire voting power of such securities within 60 days,
including through the exercise of any aption, warrant or right, the conversion of a security, or
other arrangement, or if securities are held by a member of the famaly, through corporatiens or
partnerships, or otherwise in @ manner that would allow a person to direct or control the voting
of the securities (or share in such direction or control — as, for example, a co-trustee) they
should be included as being “beneficially owned” You should include an explanation of these
circumstances in a footnote to the “Number of and Class of Securities Now Held " To calculate
outstanding voting equity securities, assume all outstanding options are exercised and afl
cutstanding convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TQ QUESTION 7: Wefunder will provide your company’s Wefunder profile as an
appendix (Appendix A) to the Form C in PDT format. The submission will include all Q&4 items

and “read more” links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC
in response to this gquestion. As a result, your company will be potentially liable for
misstatements and omissions myourprolrz[e under the Securities Act of 1533, which requires
you to provide material information related to your business and anticipated business plan.
Please review your Wefunder profile carefully to ensure it provides all material information, is
not false or misleading. and does not omit any information that would cause the information

included to be false or misleading.

RISK FACTORS

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

In making an investment decision, investors must rely on their own
examination of the issuer and the terms of the offering, including the merits
and risks involved. These securities have not been recommended or
approved by any federal or state securities commission or regulatory
authority. Furthermore, these authorities have not passed upon the accuracy
or adequacy of this document.

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

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

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



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

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

Global crises such as COVID-19 can have a significant effect on our business
operations and revenue projections.

With shelter-in-place orders and non-essential business closings potentially
happening throughout 2020, 2021 and into the future due to COVID-19, the
Company’s revenue has been adversely affected.

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

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

We may face potential difficulties in cbtaining capital.

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

We may not have enough authorized capital stock to issue shares of
common stock to investors upon the conversion of any security convertible
into shares of our common stock, including the Securities.

Currently, our authorized capital stock consists of 15,000,000 shares of
common stock, of which 10 shares of common stock are issued and
outstanding and 10,000,000 shares of preferred stock of which 10,000,000
shares have been designed as Series A Preferred Stock. Unless we increase
our authorized capital stock, we may not have encugh authorized common
stock to be able to obtain funding by issuing shares of our common stock or
securities convertible into shares of our common stock. We may also not
have enough authorized capital stock to issue shares of commeon stock to
investors upon the conversion of any security convertible into shares of our
common stock, including the Securities.

We may implement new lines of business or offer new products and
services within existing lines of business.



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

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

We depend on suppliers and contractors to meet our contractual obligations
to our customers and conduct our operations. Our ability to meet cur
obligations to our customers may be adversely affected if suppliers or
contractors do not provide the agreed-upon supplies or perform the agreed-
upon services in compliance with customer requirements and in a timely and
cost-effective manner. Likewise, the guality of our products may be
adversely impacted if companies to whom we delegate manufacture of
major components or subsystems for our products, or from whom we
acquire such items, do not provide components which meet required
specifications and perform to our and our custocmers' expectations. Qur
suppliers may be unable to quickly recover from natural disasters and other
events beyond their control and may be subject to additional risks such as
financial problems that limit their ability to conduct their operations. The risk
of these adverse effects may be greater in circumstances where we rely on
only one or two contractors or suppliers for a particular component. Our
products may utilize custom components available from only one source.
Continued availability of those components at acceptable prices, or at all,
may be affected for any number of reasons, including If those suppliers
decide to concentrate on the production of common components instead of
components customized to meet our reguirements. The supply of
components for a new or existing product could be delayed or constrained,
or a key manufacturing vendor could delay shipments of completed products
to us adversely affecting our business and results of operations.

We rely on various intellectual property rights, including trademarks, in
order to operate our business.

The Company relies on certain intellectual property rights to aperate its
business. The Company’'s intellectual property rights may not be sufficiently
broad or otherwise may not provide us a significant competitive advantage.
In addition, the steps that we have taken to maintain and protect our
intellectual property may not prevent it from being challenged, invalidated,
circumvented or designed-around, particularly in countries where intellectual
property rights are not highly developed or protected. In some
circumstances, enforcement may not be available to us because an infringer
has a dominant intellectual property position or for other business reasons,
or countries may require compulsory licensing of our intellectual property.
Ouwr failure to obtain or maintain intellectual property rights that convey
competitive advantage, adequately protect our intellectual property or
detect or prevent circumvention or unauthorized use of such property, could
adversely impact our competitive position and results of operations. We also
rely on nondisclosure and noncompetition agreements with employees,
consultants and other parties to protect, in part, trade secrets and other
proprietary rights. There can be no assurance that these agreements will
adequately protect our trade secrets and other proprietary rights and will
not be breached, that we will have adequate remedies for any breach, that
others will not independently develop substantially equivalent proprietary
information or that third parties will not otherwise gain access to our trade
secrets or other proprietary rights. As we expand our business, protecting

Aur intallartial arnmarte will harama incraacinalu imnartant Tha nrntactive



AL LI G LA fR U R L TE R R B U O TP TN LA . 1 L EL A RS L Y

steps we have taken may be inadequate to deter our competitors from using
our proprietary information. In order to protect or enforce our patent rights,
we may be required to initiate litigation against third parties, such as
infringement lawsuits. Also, these third parties may assert claims against us
with or without provocation. These lawsuits could be expensive, take
significant time and could divert management’'s attention from other
business concerns. The law relating to the scope and validity of claims in the
technology field in which we operate is still evolving and, consequently,
intellectual property positions in our industry are generally uncertain. We
cannot assure you that we will prevail in any of these potential suits or that
the damages or other remedies awarded, if any, would be commercially
valuable.

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

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

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

We are dependent on certain key personnel in order to conduct our
operations and execute our business plan, however, the Company has not
purchased any insurance policies with respect to those individuals in the
event of their death or disability. Therefore, if any of these personnel die or
became disabled, the Company will not receive any compensation to assist
with such person's absence. The loss of such person could negatively affect
the Company and our operations. We have no way to guarantee key
personnel will stay with the Company, as many states do not enfarce non-
competition agreements, and therefore acquiring key man insurance will not
ameliorate all of the risk of relying on key personnel.

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

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

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

We continue to face advanced and persistent attacks on our information
infrastructure where we manage and store various proprietary information
and sensitive/confidential data relating to our operations. These attacks may
include sophisticated malware (viruses, worms, and other malicious software
pregrams) and phishing emails that attack our products or otherwise exploit
any security vulnerabilities. These intrusions sometimes may be zero-day
malware that are difficult to identify because they are not included in the
signature set of commercially available antivirus scanning programs.



Experienced computer programmers and hackers may be able to penetrate
our network security and misappropriate or compromise our confidential
information or that of our customers or other third-parties, create system
disruptions, or cause shutdowns. Additionally, sophisticated software and
applications that we produce or procure from third-parties may contain
defects in design or manufacture, including “bugs” and other problems that
could unexpectedly interfere with the operation of the information
infrastructure. A disruption, infiltration or failure of our information
infrastructure systems or any of our data centers as a result of software or
hardware malfunctions, computer viruses, cyber-attacks, employee theft or
misuse, power disruptions, natural disasters or accidents could cause
breaches of data security, loss of critical data and performance delays, which
in turn could adversely affect our business.

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

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

The use of individually identifiable data by cur business, our business
associates and third parties is regulated at the state, federal and
international levels.

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

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

The Company may not have the internal control infrastructure that would
meet the standards of a public company, including the requirements of the
Sarbanes Oxley Act of 2002. As a privately-held (non-public) Company, the
Company is currently not subject to the Sarbanes Oxley Act of 2002, and its
financial and disclosure controls and procedures reflect its status as a



development stage, non-public company. There can be no guarantee that
there are no significant deficiencies or material weaknesses in the quality of
the Company's financial and disclosure controls and procedures. If it were
necessary to implement such financial and disclosure controls and
procedures, the cost to the Company of such compliance could be
substantial and could have a material adverse effect on the Company’s
results of operations.

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

We are also subject to a wide range of federal, state, and local laws and
regulations, such as local licensing requirements, and retail financing, debt
collection, consumer protection, environmental, health and safety, creditor,
wage-hour, anti-discrimination, whistleblower and other employment
practices laws and regulations and we expect these costs to increase going
forward. The violation of these or future requirements or laws and
regulations could result in administrative, civil, or criminal sanctions against
us, which may include fines, a cease and desist order against the subject
operations or even revocation or suspension of our license to operate the
subject business. As a result, we have incurred and will continue to incur
capital and operating expenditures and other costs to comply with these
requirements and laws and regulations.

We could fail to attract new users, retain existing users or generate
revenue.

Our business strategy is dependent on our ability to develop content to
attract new businesses and users, while retaining existing ones. Staffing
changes, changes in user behavior or development of competing platforms
may cause Users to switch to alternative platforms or decrease their use of
our platform. There is no guarantee that companies will use these features
and we may fail to generate revenue. Additionally, any of the following
events may cause decreased use of our platfarm:

Emergence of competing platforms and applications;

Technical issues on certain platforms or in the cross-compatibility of
multiple platforms;

Securities breaches with respect to our data;
A rise in safety or privacy concerns; and

An increase in the level of spam or undesired content on the network.

Failure to generate user growth or engagement could greatly harm our
business model.

Our business model involves attracting building and maintaining an active
audience. There is no guarantee that growth strategies used in the past will
continue to bring new viewers. Changes in relationships with our partners,
contractors and businesses we retain to grow our network may result in
significant increases in the cost to acquire new users and audience members.
Decreases in the size of our audience and/or decreased engagement on our
network may impair our ability to generate revenue.

We may be unable to manage growth.

Successful implementation of our business strategy requires us to manage
our growth. Growth could place an increasing strain on our management and
financial resources. To manage growth effectively, we need to continuously:



Evaluate definitive business strategies, goals and objectives;

Maintain a system of management controls; and Attract and retain qualified
personnel, as well as, develop, train and manage management-level and
other employees.

If we fail to manage our growth effectively, our business, financial condition
or operating results could be materially harmed.

We may not be able to compete successfully with other established
companies offering the same or similar services and, as a result, we may
not achieve our projected revenue and user targets.

We compete with both start-up and established companies. Qur competitors
may have substantially greater financial, marketing and other resources than
we do and may have been in business longer than we have or have greater
name recognition and be better established in the technological or content
creation markets than we are. If we are unable to compete successfully with
other businesses in our existing market, we may not achieve our projected
revenue and/or user targets which may have a material adverse effect on our
financial condition.

Our monetization strategy is dependent on many factors outside our
control.

There is no guarantee that our efforts to monetize our content will be
successful. Furthermore, our competitors may introduce more advanced
content that deliver a greater value proposition that we are able to provide.
These factors individually or collectively may preclude us from effectively
monetizing our business which would have a material adverse effect on our
financial condition and results of operation.

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

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

The Company’s growth and profitability depend upon a wide variety of
factors, some of which are out of the Company’s control.

Whether the Company can grow its revenue and ultimately achieve
profitability will depend upon a number of factors including:

The Company's reputation and brand recognition; demand for the types of
services the Company offers; the actual and perceived quality, integrity and
value of the content the Company provides; The Company's development
and timely deployment of innovative content that provide value to its users
and subscribers; The Company’s abkility to retain and upsell existing
subscribers by continuing to provide them with value; the scalability of the
Company’s technology platform; the quality of the Company’s support and
onboarding efforts for users and subscribers; the growth of the Company’s
amployee base in a highly competitive market for talent; The Company’'s
ability to successfully integrate new businesses that it acquires; domestic
and global macroeconomic conditions.

The Company’s total addressable market may prove to be smaller than it
expects.

While the Company believes, based upon internal data, that every small and



midsized business and every larger enterprise will need an online presence
to succeed, the number of entities that are willing and able to pay fees for
software-based content services may not be as large as it expects. The
Company has not conducted research by a third party to validate its data
and thesis.

The Company may not have the right product/market fit.

The Company's business depends upon attracting new users and retaining
existing ones. To do so, it must provide products with an attractive value
proposition. The Company may fail to do that if it:

fails to innowvate and provide new and useful features that its users and
subscribers want; releases products that fail to reliably operate (due to bugs
or service interruptions); releases products too late relative to competitors;
prices its products in an uncompetitive manner; or fails to educate its users
and subscribers about its features.

Competition in the Company’s market is intense.

The Company operates in a highly competitive market. It competes with
both large social media networks and a variety of niche software providers
for business customers. Large social media networks provide their services
for free and offer features such as a large built-in audience, social media
features and the ability to monetize through advertising. Niche providers
include large, well-funded companies and new entrants. Either may be able
to provide more compelling features than the Company within their area of
focus. In addition, the Company expects that more competitors will emerge
given the relatively low barriers to entry for software-based video creation
applications, particularly mobile-based applications. New competitors could
take the form of start-ups or large, well-funded companies that already
operate in markets adjacent to the Company.

The success of the Company will depend upon its continued ability to
identify, hire, develop, motivate and retain highly skilled individuals
worldwide.

In order to build and scale its business, the Company will need to further
increase its employee base, particularly in the areas of content creation,
product development, sales (domestically and internationally), customer
support and shared services. The Company’s ability to attract and retain
talent and to fully experience the benefits of that talent depends upon:

The Company's reputation; The Company’s ability to successfully onboard
new employees; The Company’s commitment to diversity, eguity, and
inclusion; and

the competitive landscape in the geographic markets for talent in which the
Company competes.

IN ADDITION TO THE RISKS LISTED ABOWE, RISKS AND UNCERTAINTIES
NOT PRESENTLY KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF
THE DATE OF THIS FORM C, MAY ALSO HAVE AN ADVERSE EFFECT ON

OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR INVESTMENT.

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

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

INSTRUCTION TO QUESTION & Avoid generalized statements and include only those factors
that are unique to the issuer. Discussion should be tailored ta the issuer’s business and the
offering and should not repeat the factors addressed in the legends set forth above. No specific

number of risk factors is required to be identified.



DELIVERY & CANG Y & CANCELLATIO!

NOTE: Investors may cancel an investment commitment until 45 hours b
Lo the saadiing ianined i these sfanng maturl.

naa NOTE: Invostors may cancel an investment commitmen Uil 4 hou

e . ancal an investmant commitmant u
o he Sar i 1m0 s e v ne deadiine dentifie i these offei
o farmedieywhl oty Istors when the et oo o s
e et 1o e Tesenar th e ceing amow totne
‘oadlino idantifid In the offaring materais, It may closa tha affering early f
it the naw offaring daadiioa 1t Isast five bu
deadline (absent a materlal change that would

/2n of the atering and rseanfirmatian of the investment

“The intermediary will notify nvestors when the target offering amount has
e 11 et rechos e target e ameut o (s 0
entifed in the oft

Wihen the target offering amount has

e reaches the target offering a

Sirs notice sbou e mew e sl
a dea

omemitment bedore the 43-hour o an investment: cammitment before the 43-haur
i e the et i b elenend 1 the s Mering desdine, th b 16 the sifering deadiing, the funds will bs released to
i of the i 0 44 Wit Wil vcaive ss ol ari an the inveria i recabe secrtios




exchange for his or her investment.

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

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

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

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

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

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

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

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offerad.

Convertible note with $100,000,000.00 valuation cap; 15.000% discount;
3.0% interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("NMotes™.

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: $100,000,000.00

Discount Rate: 85%

Maturity Date: December 31, 2023.

Interest Rate: 3.0%. 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
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amended or waived with the written consent of the Company 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 Investor Agreement between each Investor
and Wefunder Portal, Wefunder Portal is authorized to take the following
actions with respect to the investment contract between the Company and
an investor:

A. Wefunder Portal may amend the termns 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:

The securities being offered may not be transferred by any purchaser of such
securities during the one year period beginning when the securities were issued,

unless such securities are transferred:

1. to the issuer;

2. to an accredited investor;

3. as part of an offering registered with the 1.8, Securities and Exchange
Commission; or

4. to a member of the family of the purchaser or the equivalent, to a trust controlled
by the purchaser, to a trust created for the benefit of a member of the family of
the purchaser or the equivalent, or in connection with the death or divorce of the

purchaser or ather similar circumstance.

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

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

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights

Series A

Preferred

Stock 10000000 3797349 Yes v
Common

Stock 15000000 10 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options: 2717786

Describe any other rights:

Refer Stockholder Agreement dated February 11, 2021:
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L CONDITION OF THE FINANCIAL CONDITION OF THE FINANCIAL CONDITION OF THE
ISSUER SSUER
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Enabling DiFa (Direct-To-Fans) utilizing Smart Contracts, ensuring
transparency and adherence to IP rights and rovalty distribution, Premium
content creators go Direct-To-Fans (DiFa) and engage, transact and co-
create with fans, NFTs and other tokens to enable fans to trade and monetize
profitably

Milestones

Rainshine Global Inc. was incorporated in the State of Delaware in October
2020.

Since then, we have:

- ~/ Proven team with startup-to-IPO track record
- QSZDM revenue run rate with 100% Yao¥Y growth

- @430+ content IPs streaming on Netflix, Amazon, Disney+, Spotify &
YouTube

- @ Talent includes an Emmy winner, several Oscar, Emmy, BAFTA nominees
- % Co-production partnerships with several leading Hollywood studios
- A7Built transformational fintech and blockchain platform for creators

- liBoard includes prior Execs at Disney, Vodafone, DreamWorks & EMI
Music

Historical Results of Operations

Qur company was organized in October 2020 and has limited operations
upon which prospective investors may base an evaluation of its performance.

- REevenues & Gross Margin. For the period ended March 31, 2021, the Company
had revenues of $5,589,607. Our gross margin was 5.87%.

- Asszets. As of March 31, 2021, the Company had total assets of $30,753,345,
including $2,277,590 in cash.

- Net Loss. The Company has had net losses of $3,747,447 for the fiscal year
ended March 31, 2021.

- Liahilities. The Company's liabilities totaled $8,098,839 for the fiscal year
ended March 31, 2021.

Ligquidity & Capital Resources

To-date, the company has been financed with $5,682,943 in equity and
$2,764,722 in convertibles.

After the conclusion of this Offering, should we hit our minimum funding
target, our projected runway is 1 months before we need to raise further
capital.

We plan to use the proceeds as set forth in this Form C under "Use of
Funds”. We don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We
plan to raise capital in 6 months. Except as otherwise described in this Form
C, we do not have additional sources of capital other than the proceeds from
the offering. Because of the complexities and uncertainties in establishing a
new business strategy, it is not possible to adequately project whether the
proceeds of this offering will be sufficient to enable us to implement our
strategy. This complexity and uncertainty will be increased if less than the
maximum amount of securities offered in this offering is sold. The Company
intends to raise additional capital in the future from investors. Although
capital may be available for early-stage companies, there is no guarantee
that the Company will receive any investments from investors.

Runway & Short/Mid Term Expenses

Rainshine Global Inc. cash in hand is $1,206,045, as of May 2022. Over the
last three months, revenues have averaged $1,236,000/month, cost of goods
sold has averaged $1,044,000/month, and operational expenses have
averaged $811,000/month, for an average burn rate of $619,000 per month.
QOur intent is to be profitable in 18 months.

There are no material changes, however the Company is expecting a growth
of 75% in Revenue for Fiscal vear FY 2022.



We expect projected revenue for 8 months ending September 2022 to be $12
million and expenses to be $13.8 million. We are raising capital through CF $5
million and Reg D $10 million.

No, we are not profitable at this moment. We need $10 million to achieve
profitability. We expect to be profitable in 18 months.

We are raising capital through CF %5 million and Reg D $10 million. Short
term burn over the campaign can be funded by existing investors if required.

Any projections in the above narrative are forward-looking and not
guaranteed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
statements are provided. For issuers with no prior aperating history, the discussion should
focus on financial milestones and operational, liquidity and other challenges. For issuers with
an operating history, the discussion should focus on whether historical results and cash flows
are representative of what investors should expect in the future. Take into account the
proceeds of the offering and any other known or pending sources of capital. Discuss how the
proceeds from the offering will affect liquidity, whether receiving these funds and any other
additional funds is necessary to the viability of the business, and how quickly the issuer
anticipates using its available cash. Describe the other available sources of capital to the
business, such as lines of credit or required contributions by shareholders. References to the

issuer in this Question 28 and these instructions refer to the issuer and its predftessms, tfany_

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, Kishore Mirchandani, certify that:

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

(2) the tax return information of Rainshine Global Inc. included in this Form
reflects accurately the information reported on the tax return for Rainshine

Global Inc. filed for the most recently completed fiscal year.

Kishore Mirchandani

Lry

STAKEHOLDER ELIGIBILITY

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

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

. in connection with the purchase or sale of any security? [_] Yes [«] No

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

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

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

i im omammnetiae with bha o mvekaea e male o af am caeeidoD T Ve T KA
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ii. involving the making of any false filing with the Commission? [] Yes [+ Mo

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

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

i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, authority,
agency or officer? [] Yes [F] No
B. engaging in the business of securities, insurance or banking? [] Yes [] No
C. engaging in savings association or credit union activities?[ ] Yes /] No
ii. constitutes a final order based on a violation of any law or regulation that
prohibits fraudulent, manipulative or deceptive conduct and for which the erder

was entered within the 10-year pericd ending on the date of the filing of this
offering statement? [] Yes [¥] No

(4) Is any such person subject to an order of the Commission entered pursuant to
Section 15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment
Advisers Act of 1940 that, at the time of the filing of this offering statement:

I. suspends or revokes such person's registration as a broker, dealer, municipal
securities dealer, investrnent adviser or funding portal? [J Yes [Z] No
ii. places limitations on the activities, functions or operations of such person?
[ Yes [l Mo
iii. bars such person from being associated with any entity or from participating in
the offering of any penny stock? [] Yes ] No

(5) Is any such person subject to any order of the Commission entered within five years
before the filing of this offering statement that. at the time of the filing of this offering
statement, orders the person to cease and desist from committing or causing a violation
or future violation of:

i. any sclenter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the
Exchange Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the
Investment Advisers Act of 1940 or any other rule or regulation thereunder?
[ Yes [] Mo

ii. Section 5 of the Securities Act? [] Yes V] Ne

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

1 Yes ] No

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

[ Yes [+] No

(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
44(h) of the Securities Act, or is any such person, at the time of filing of this offering
statement, subject to a temporary restraining order or preliminary injunction with
respect to conduct alleged by the United States Postal Service to constitute a scheme or
device for obtaining money or property through the mail by means of false
representations?

[ Yes [+] No

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

INSTRUCTIONS TO QUESTION z0: Final order means a written directive or declaratory
statement issued by a federal or state agency, described in Rule 503(a)(3) of Regulation
Crowdfunding, under applicable statutory authority that provides for notice and an
opportunity for hearing, which constitutes a final disposition or action by that federal or state

agerncy.
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by the IRS or other relevant authority as a result of the investor’s failure to
provide their TIM. Investors should carefully review the terms of the SPV
Subscription Agreement for additional information about tax filings.

15 D?’DSE.‘T.’C‘W‘I to investors in o format, media

ocument ."C"'P'\f_'ﬁ, the issuer

re in video, audio or other dynamic media or format, a transcript or

ONGOING REPORTING

32Z. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

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

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

https://www.rainshine.com//invest

The issuer must continue to comply with the ongoing reporting

requirements until:

-

. the issuer is required to lile reports under Exchange Act Sections
12(a) or 15(d);

. the issuer has filed at least one annual report and has fewer than 300

)

hOld&l’S Of I'ECOI?CI;

s ]

. the issuer has [iled at least three annual reports and has total assets
that do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the

securities issued pursuant to Section 4(a)(B), including any payment

in full of debt securities or any complete redemption of redeemable

securities; or the issuer liquidates or dissolves in accordance with

state law.

APPENDICES

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement
Rainshine FINAL Global Custom C Note

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Anuraag Srivastava
Arun Sarin

David Johnson
Kishore Mirchandani
Michael Montgomery
MNeeraj Bhargava

Appendix E: Supporting Documents




Signatures

Intentional misstatements or omissions of facts constitute federal eriminal

violations. See 18 U.5.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

SPV Subscription Agreement

Rainshine FINAL Global Custom C Note

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Anuraag Srivastava

Arun Sarin
David Johnson

Kishore Mirchandani

Michael Montgomery

Neeraj Bhargava

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

Rainshine Global Inc.

By

Kishore Mirchandani

CFO

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

the capacities and on the dates indicated.

Michael ] Montgomery

Director
5/13/2022

Ashok Kunder

Senior Vice President




5/13/2022

?lnumag Srivastava

CoO
5/12/2022

G\feemj Qﬂﬁargava
CEO
5/12/2022

Kishore Mirchandani

CFO
5/12/2022

rincipal
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I Lhe board o

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

As an authorized representative of the company, | appoint Wefunder

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




