Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

MentalHappy Inc
315 Montgomery Street, 10th Floor
San Francisco, CA 94104
MentalHappy.com

Up to $106,996.81 in Common Stock at $5.27
Minimum Target Amount: $9,997.19

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.



Company:

Company: MentalHappy Inc

Address: 315 Montgomery Street, 10th Floor, San Francisco, CA 94104
State of Incorporation: DE

Date Incorporated: January 04, 2016

Terms:

Equity

Offering Minimum: $9,997.19 | 1,897 shares of Common Stock
Offering Maximum: $106,996.81 | 20,303 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $5.27

Minimum Investment Amount (per investor): $100.13

Voting Rights of Securities sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Company Perks*
Time-Based:
Friends & Family:

Invest within the first 72 hours and receive 20% bonus shares with your investment.



Super Early Bird:

Invest within the first week and receive 15% bonus shares with your investment.
Early Bird:

Invest within the two weeks and receive 8% bonus shares with your investment.
Amount-Based:

Tier 1: $100+

Free membership for one year to MentalHappy Community.

Tier 2: $250+

Free membership for one year to MentalHappy Community for you and a friend + Tier
1 Perks.

Tier 3: $500+
MentalHappy T-shirt and a motivational note from CEO + Tier 2 Perks.
Tier 4: $1000+

A thank you Wellness Kit, that includes luxury holistic products for you and a friend,
and a handwritten personal note from our CEO + Tier 3 Perks.

Tier 5: $2500+

Wellness Retreat Day with CEO, team, and other investors at this level + Tier 4 Perks.
Tier 6: $5000+

10% bonus shares + a phone call from CEO + Tier 5 Perks.

Tier 7: $10,000+

15% bonus shares + Private investor dinner in San Francisco, CA + Tier 6 Perks.
Transportation not included.

*All perks occur when the offering is completed.

The 10% Bonus for StartEngine Shareholders

MentalHappy Inc. will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of common stock at
$5.27/ share, you will receive and own 110 shares for $527.00 Fractional shares will not



be distributed and share bonuses will be determined by rounding down to the nearest
whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

MentalHappy is a subscription-based online community and platform. We provide
easy-to-understand, self-guided mental wellness support via video content, digital
tool kits, peer-supported online groups and licensed professionals who offer online
workshops and answer general questions.

Our goal is to share practical steps to help reduce stress, silence negative thoughts,
increase self-awareness, grow confidence, and positively respond to life's challenges
while providing peer-based compliance and professional support.

Members pay a flat monthly subscription fee of $15 for full access.
Competitors and Industry

The current competitive landscape includes traditional in-office therapist services
who are licensed psychiatrists or psychologists. Teletherapy phone-based therapy
services such as TalkSpace or Betterhelp, and self-care apps such as Calm and
Headspace, or during a mental health crisis, a strong competitor is hospital
emergency rooms. Our closest competitor is The Mighty; an online community for
those looking to connect with others with similar mental health disorders.

The problem with current Meditation Apps (Calm, Headspace, etc.) is that they have
low compliance and retention and no additional value. Our second closet competitors
Tele-therapy (Talkspace, BetterHelp) lack community and no incentives for quality
providers. Traditional therapy services are expensive and not easily accessible to
people of all socio-economic backgrounds.

MentalHappy offers community, real connection, and practical tools. Our services
provide our members with a more well-rounded approach to learning skills to support
their emotional well-being in times of crisis and their day-to-day.

Current Stage and Roadmap

MentalHappy is currently in the working product stage, which means people can sign-
up and pay a monthly subscription and join the MentalHappy community.



MentalHappy Members have access to digital toolkits, video content, and online peer
groups. Additionally, members can ask community instructors (who are also licensed
professionals) general questions.

We have existing customer relationships with over 30 companies who offer our
services to their employees in need. We are in the process of solidifying a partnership
deal with Angle Health who plans to include our products as a covered benefit in the
future Angel health insurance plans. Additionally, we are a proud research sponsor of
the Global Wellness Institute, a wellness industry leader.

In the next two years, we will continue to expand our member growth by offering the
MentalHappy platform and community in different languages. Spanish will be the
following language we offer.

The Team

Officers and Directors

Name: Tamar Lucien Blue
Tamar Lucien Blue's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Founder & CEO
Dates of Service: January 04, 2016 - Present
Responsibilities: The CEO role is to set strategy and direction of the company,
Building and leading executive and support team, allocating capital to the
company's priorities, modeling and setting a the company's culture, values and
behavior, working closely with technical and design team on features for the
website. Tamar Lucien, a shareholder, works as CEO and has been paid very
limited amounts given her participation. CEO Salary for 2019 was $12,465.00.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk



»

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the common
stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any common stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the wellness industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering common stock in the amount of up to 1,070,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the



Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's



control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a platform and
related product for self development and mental illness prevention. Our revenues are
therefore dependent upon the market for such community.

We may never have an operational product or service

[t is possible that there may never be an operational MentalHappy Community or that
the product may never be used to engage in transactions. It is possible that the failure
to release the product is the result of a change in business model upon Company’s
making a determination that the business model, or some other factor, will not be in
the best interest of Company and its stockholders/members/creditors.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our MentalHappy platform. Delays or cost overruns in the development
of our telemedicine service and failure of the product to meet our performance
estimates may be caused by, among other things, unanticipated technological hurdles,
difficulties in manufacturing, changes to design and regulatory hurdles. Any of these
events could materially and adversely affect our operating performance and results of
operations.

Minority Holder; Securities with Voting Rights

The common stock that you are buying has voting rights attached to them. However,
you are granting the right to vote, by proxy, to the CEO and his or her successor. You
will be part of the minority shareholders of the Company and therefore will have a
limited ability to influence management's decisions on how to run the business. You
are trusting in management discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liquidation of our company,
you will only be paid out if there is any cash remaining after all of the creditors of our
company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

Insufficient Funds



The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

The Convertible Promissory Notes have no rights to vote until the date of maturity
The Convertible Promissory Notes have no voting rights. This means you are trusting
in management discretion. You will also hold these non-voting securities as a
minority holder. Therefore, you will have no say in the day-to-day operation of the
Company and must trust the management of the Company to make good business
decisions that grow your investment. Holders of our outstanding Preferred Stock have
liquidation preferences over holders of Common Stock, including the Common Stock
being offered in this offering. This liquidation preferences is paid if the amount a
holder of Preferred Stock would receive under the liquidation preference in greater
than the amount such holder would have received if such holder’s shares of Preferred
Stock had been converted to Common Stock immediately prior to the liquidation
event. If a liquidation event, including a sale of our company, were to occur then first
all creditors and Preferred Stockholder of the Company will be paid out. If there is any
cash remaining, then the Common stockholders will be paid.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition
We will compete with larger, established companies who currently have products on



the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are competing against other recreational activities

Although we are a unique company that caters to a select market, we do compete
against other recreational activities. Our business growth depends on the market
interest in the Company over other activities.

We are an early stage company and have not yet generated any profits

MentalHappy was formed on January 4th, 2016 Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects can
be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results
as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any
shares once our directors determine that we are financially able to do so.
MentalHappy has incurred a net loss and has had limited revenues generated since
inception. There is no assurance that we will be profitable in the next 3 years or
generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that MentalHappy is a good idea,
that the team will be able to successfully market, and sell the product or service, that
we can price them right and sell them to enough peoples so that the Company will
succeed. Further, we have never turned a profit and there is no assurance that we will
ever be profitable.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.



We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on MentalHapppy or in its computer systems could
reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party
technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on MentalHappy could
harm our reputation and materially negatively impact our financial condition and
business.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name [Number of Securities Owned|Type of Security Owned|Percentage
Tamar Lucien Blue|550,000 Common Stock 48.29

The Company's Securities

The Company has authorized SAFE, Convertible Note, Preferred Stock, and Common
Stock. As part of the Regulation Crowdfunding raise, the Company will be offering up
to 20,303 of Common Stock.

SAFE

The security will convert into Preferred stock and the terms of the SAFE are outlined
below:

Amount outstanding: $193,556.00

Interest Rate: 0.0%

Discount Rate: 0.0%

Valuation Cap: $6,000,000.00

Conversion Trigger: The note converts upon an acquisition, sale, or a Seed Round of
Financing of $1.5M.

Material Rights
There are no material rights associated with SAFE.
Convertible Note

The security will convert into Common stock and the terms of the Convertible Note
are outlined below:

Amount outstanding: $30,000.00

Maturity Date: March 25, 2018

Interest Rate: 5.0%

Discount Rate: 0.0%

Valuation Cap: None

Conversion Trigger: The Convertible Note will convert at a Seed Round of Financing of
$1.5M.

Material Rights

There are no material rights associated with Convertible Note.



Preferred Stock

The amount of security authorized is 2,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Preferred Stock.
Material Rights

There are no material rights associated with Preferred Stock.
Common Stock

The amount of security authorized is 8,000,000 with a total of 1,138,848 outstanding.
Voting Rights

There are no voting rights associated with Common Stock.
Material Rights

Voting Rights of Securities sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

What it means to be a minority holder

As a minority holder of common stock of the company, you will have limited rights in
regards to the corporate actions of the company, including additional issuances of
securities, company repurchases of securities, a sale of the company or its significant
assets, or company transactions with related parties. Further, investors in this offering



may have rights less than those of other investors, and will have limited influence on
the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e InanlIPO;
e To the company;
e To an accredited investor; and

e 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 other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Type of security sold: SAFE
Final amount sold: $193,556.00
Use of proceeds: Working capital, web development and customer acquistion
Date: June 01, 2018
Offering exemption relied upon: 506(b)

Financial Condition and Results of Operations



Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2019 compared to year ended December 31, 2018 and
December 31, 2017

Revenue:

Revenue for fiscal year 2019 was $38,219 which was up from 2018 of $26,021 due to
increased marketing. This was an increase in Revenue of 47%. Prior to that, revenue
had decreased from 2017 to 2018 by 31% due to company relocation.

Cost of sales:

Cost of sales in 2017 was $26,542 and costs went up in 2018 to $32,235. In 2019, cost
of sales nearly doubled to $61,539. While the cost of direct materials has been about
25%-40% of sales, the cost of sales in total increased in 2018 and 2019 often due to an
investment in labor to generate new processes for launching greater growth.

Gross margins:

2018 gross profit decreased to ($6,214) from 2017 gross profit of $11,297 due to
company relocation. For 2019 gross profit was ($23,320) due to halting production of a
former physical product.

Expenses:

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, fees for professional services and patents, and research
and development expenses. Expenses in 2017 were $24,642 and increased in 2018 to
$92,892. Then in 2019, expenses increased to $111,718. While labor costs were kept to
a minimum of 12% to 30%, facilities costs grew as we explored growing the delivery of
products, to 40% of expenses.

Historical results and cash flows:

MentalHappy cash flow in the past was solely based on corporate and consumer sales



from our previous product, wellness kits (Cheerbox). Cash flow in the future will be
based on new revenue channel and product offering; monthly membership due from
The MentalHappy community. We do expect to grow into some new areas such as
expanding our efforts of acquiring new member-customers and partnerships for larger
product distribution.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

MentalHappy is currently operational without additional funding at a very minimal
capacity. The funds to be raised are critical to our operation. The company has a loan
of credit with Stripe Capital for the amount of $7,000.00 and access to a shareholder
loan of $10,000.00.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

The funds are criticial to the growth of operations and technological development. We
do have access to a sharehold loan of $10K.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The company is currently operational on a very minimal level. The funds to be raised
are critical in us being abel to offer additional mental health services by licensed
professionals, expanding the technological development of our platform and aquiring
more new members through marketing efforts.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

With the minimum $10,000 raise , it would not support to the Company in its plan or
provide additional run way.

With $250,000.00, we will be operational for 6 to 7 months post our raise. The
expenses will be simply limited to customer/user acquistion via large employers.

How long will you be able to operate the company if you raise your maximum funding
goal?

The maximum funding goal of $107K will allow our to team to streamline our new



member on-boarding process and expand our user acquistion efforts.

When we raise the full $1.07M we will be fully operatioinal for 21 months. We will
focus on technology app development for telemedicine services, customer aquisition,
and corporate partnerships with heath providers.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

A future plan is to raise of $1M from Angel investors within our Y combinator network
and a line of credit of $150K from Silicon Valley bank after we close our targeted seed
round of $1.07M on StartEngine.

Indebtedness

e C(Creditor: Stripe Capital
Amount Owed: $4,146.50
Interest Rate: 18.4%

Maturity Date: August 20, 2021

e Creditor: The Mill Fund I, LLC
Amount Owed: $30,000.00
Interest Rate: 5.0%
Maturity Date: March 25, 2018
The holders have not exercised the option to collect the note or convert into
common stock. The loan remains outstanding as of Dec. 31, 2019.

e Creditor: Various Investors
Amount Owed: $193,556.00
Interest Rate: 0.0%
Convertible to Preferred Stock of the Company based on different conversion
triggers.

Related Party Transactions
The Company has not conducted any related party transactions
Valuation

Pre-Money Valuation: $6,001,728.96

Valuation Details:



MentalHappy's $6M pre-money valuation is calculated based on three key factors.

First, we are backed by very notable and professional investors; Y-Combinator,
Michael Sibel (CEO of Y-combinator and former CEO of Twitch), Holly Liu, co-founder
Kabam and The Mill fund (funded by Tony Hsieh, CEO of Zappos).

Second, our closest competitor, The Mighty, raised $2.5M for their seed round in 2015.
The Mighty has valuable assets of a member-based community and provides online
peer support groups similar to MentalHappy. However, The Mightly is more of a social
media site for mental health, while MentalHappy is health solutions focused.
MentalHappy's competitive advantage is that we have a monthly subscription-based
business model, and The Mighty does not appear to yet have a business model.
Additionally, we offer our members science-backed tools to help support mental well
being. We've discounted our valuation at seed stage round compared to The MIghty's
as it is a later stage company.

Lastly, we are research sponsor of wellness industry leaders, The Global Wellness
Insitute (GWI), and their Mental Health Initiative. GWI is the authority on valuable
research information for the $4.5T wellness industry. This research partnership allows
MentalHappy access to leading-edge market and mental health information to build
better solutions for our members. This sponsorship with GWI also helps validate the
future potential value of the anonymized data that MentalHappy can aggregate and
further expands our future TAM.

The Company set its valuation internally, without a formal-third party independent
valuation.

Use of Proceeds

If we raise the Target Offering Amount of $9,997.19 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e Tech Development
25.0%
With your investment we are further developing our technology for improved
UI/UX, security and privacy. Additionally, we will use the funds to stream-line
the user on-boarding application process.

e QOperations
71.5%
We are executing on an aggressive enterprise acquisition strategy including
securing partnerships with heath insurance and care providers for access to
larger customer distribution channels.

If we raise the over allotment amount of $106,996.81, we plan to use these proceeds as



follows:

e StartEngine Platform Fees
3.5%

e Tech Development
90.0%
With your investment we are further developing our technology for improved
UL/UX, security and privacy. Additionally, we will use the funds to stream-line
the user on-boarding application process. With the maximum funding goal
reached we will also further technical gamification to continuously improve user
engagement.

® Research & Development
6.5%
With your investment we are further developing our technology for improved
UI/UX, security and privacy. Additionally, we are executing on an aggressive
enterprise acquisition strategy including securing partnerships with heath
insurance and care providers for access to larger customer distribution channels
. Finally, we are bringing our health experts team on board full time. All of these
will help us expand access to mental heath resources for everyone.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
MentalHappy.com (A section on MentalHappy.com will be provided for its annual
reports.).

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



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

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.
Updates

Updates on the status of this Offering may be found at:
www.startengine.com/mentalhappy

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR MentalHappy
Inc

[See attached]



I, Tamar Lucien (Print Name), the Chief Executive Officer (Principal Executive Officers) of
MentalHappy (Company Name), hereby certify that the financial statements of MentalHappy
and notes thereto for the periods ending December 31, 2019 (beginning date of review) and
December 31, 2018 (End Date of Review) included in this Form C offering statement are true
and complete in all material respects and that the information below reflects accurately the
information reported on our federal income tax returns.

For the year 2018 the amounts reported on our tax returns were total income of -$4,838; taxable
income of -$101,210 and total tax of $0.

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has
been executed as of the April 17, 2020 (Date of Execution).

j WMW (Signature)

Chief Executive Officer

(Title)

04/17/2020 (Date)
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MENTALHAPPY, INC.

BALANCE SHEETS
DECEMBER 31, 2019 AND 2018
(unaudited)
December 31, 2019 December 31, 2018
ASSETS
Current Assets
Cash and Cash Equivalents 2,436 131,711
Account Receivable - 879
Inventory 2,315 -
Total Current Assets 4,752 132,590
Non Current Assets
Other Assets - 5,003
Total Non Current Assets - 5,003
TOTAL ASSETS S 4,752 S 137,593
LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable 6,624 6,774
Credit Cards 7,876 9,089
Accrued interest, convertible note 6,285 4,502
Other current liabilities 4,411 -
Total Current Liabilities 25,195 20,365
Non-Current Liabilities
Convertible note 30,000 30,000
SAFEs Note 193,556 193,556
Total Non-Current Liabilities 223,556 223,556
Total Liabilities 248,751 243,921
Equity
Common Stock 114 114
Additional Paid In Capital 45,956 45,786
Retained Earnings (152,228) (52,332)
Net Income (137,841) (99,897)
Total Equity (243,999) (106,328)
TOTAL LIABILITIES & EQUITY S 4,752 S 137,593




MENTALHAPPY, INC.

STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018

Revenue
Cost of Goods Sold
Gross Margin
Expenses
Advertising and Marketing
General and Administrative Expenses
Research and Development
Total Expense
Operating Income/(Loss)
Depreciation
Amortization
Non Operating Expenses
Interest Expense
Other (Loss)/Income
Total Other Income (Expense)
Deferred Income Taxes
Net income/(Loss)

(unaudited)

December 31, 2019

December 31, 2018

38,219 26,022
61,540 32,236
(23,321) (6,214)
27,084 21,853
75,436 61,027

9,200 10,138
111,720 93,018
(135,040) (99,232)

(2,801) (1,864)

1 1,200
(2,800) (99,897)
(137,841) (99,897)




MENTALHAPPY, INC.
STATEMENTS OF STOCKHOLDERS’ EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018

(unaudited)
Additional Paid- Accumulated Total Stockholders'
Common stock in Capital Earnings Equity
Shares Amount
December 31, 2017 1,138,848 S 114 S 19,342 S (52,332) S (32,876)
Contribution - - 26,444 - 26,444
Distribution - - - - -
Net income (loss) - - - (99,897) (99,897)
Balance at December 31, 2018 1,138,848 114 45,786 (152,228) (106,328)
Contribution - - 170 - 170
Distribution - - - - -
Net income (loss) - - - (137,841) (137,841)
Balance at December 31, 2019 1,138,848 S 114 S 45956 $ (290,069) $ (243,999)




MENTALHAPPY, INC.
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018

(unaudited)
December 31, 2019 December 31, 2018
Cash flows from operating activities
Netincome S (137,841) S (99,897)
Total Adjustments to reconcile Net Cash Provided
By Operations:
Account Receivables 879 5,718
Inventory (2,315) -
Other Assets 5,003 (5,003)
Account Payables (150) 150
Credit Cards (1,213) 8,014
Accrued interest 4,411 1,695
Other Current Liabilities 1,783 .
Net Cash Provided By Operating Activities: (129,444) (89,323)
Cash flows from Financing activities
Borrowing on Convertible Note - -
Borrowings on SAFEs note - 193,556
Issuance of stock - -
Contribution 170 26,444
Net cash received from financing activities 170 220,000
Net (decrease) increase in cash and cash equivalents (129,274) 130,677
Cash and cash equivalents at beginning of period 131,711 1,034
Cash and cash equivalents at end of period S 2,436 S 131,711




NOTE 1 - NATURE OF OPERATIONS

MentalHappy Inc was formed on January 4th 2016(“Inception”) in the State of Delaware. The financial
statements of MentalHappy Inc. (which may be referred to as the "Company", "we," "us," or "our") are
prepared in accordance with accounting principles generally accepted in the United States of America

(“U.S. GAAP”). The Company’s headquarters are located in San Francisco, CA.

We teach people practical steps to help them reduce stress, silence negative thoughts, increase self-
awareness, grow confidence, and positively respond to their life's challenges. MentalHappy helps people
on their healing journey build a positive mindset and emotional state through tools and social support.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the reported
amount of expenses during the reporting periods. Actual results could materially differ from these
estimates. It is reasonably possible that changes in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability
(an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction
between market participants as of the measurement date. Applicable accounting guidance provides an
established hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs
and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when
available. Observable inputs are inputs that market participants would use in valuing the asset or liability
and are developed based on market data obtained from sources independent of the Company. Unobservable
inputs are inputs that reflect the Company’s assumptions about the factors that market participants would
use in valuing the asset or liability. There are three levels of inputs that may be used to measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilitics
in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the marketplace.
Level 3 - Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the
use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent information
available to management as of December 31, 2018 and 2017. The respective carrying value of certain on-
balance-sheet financial instruments approximated their fair values.

Cash and Cash Equivalents
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments
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purchased with an original maturity of three months or less to be cash equivalents.

Accounts Receivable

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect
on gross customer trade receivables. We estimate losses on receivables based on known troubled accounts
and historical experience of losses incurred. Receivables are considered impaired and written-off when it
is probable that all contractual payments due will not be collected in accordance with the terms of the
agreement. As of December 31, 2019, the Company determined that no reserve was necessary.

Inventories

Inventories primarily consist of wellness products associated with the company’s former product like
games, notebooks, gratitude jars, healthy snacks and motivational notes. The company inventory was in the
amount of $2,315 and $0 respectively as of December 31, 2019 and 2018 respectively.

Revenue Recognition

The Company will recognize revenues from the sale of our services and goods when (a) persuasive evidence
that an agreement exists; (b) the service has been performed; (c) the prices are fixed and determinable and
not subject to refund or adjustment; and (d) collection of the amounts due is reasonably assured.

Income Taxes

The Company applies ASC 740 Income Taxes (“ASC 740”). Deferred income taxes are recognized for the
tax consequences in future years of differences between the tax bases of assets and liabilities and their
financial statement reported amounts at each period end, based on enacted tax laws and statutory tax rates
applicable to the periods in which the differences are expected to affect taxable income. Valuation
allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be
realized. The provision for income taxes represents the tax expense for the period, if any and the change
during the period in deferred tax assets and liabilities.

ASC 740 also provides criteria for the recognition, measurement, presentation and disclosure of uncertain
tax positions. A tax benefit from an uncertain position is recognized only if it is “more likely than not” that
the position is sustainable upon examination by the relevant taxing authority based on its technical merit.

The Company is subject to tax in the United States (“U.S.”) and files tax returns in the U.S. Federal
jurisdiction and CA state jurisdiction. The Company is subject to U.S. Federal, state and local income tax
examinations by tax authorities for all periods since Inception. The Company currently is not under
examination by any tax authority for the last 3 years. The Company has filed its tax returns through 2018
and is not currently under examination by any tax authority.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America
which it believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation
up to $250,000. At times, the Company may maintain balances in excess of the federally insured limits.

NOTE 3-DEBT

Convertible Notes

On March 24, 2016, the Company entered into a convertible note agreement with The Mill Fund I, LLC for
total principal of $30,000. The instrument carries an interest rate of 5% and was to mature after the second
anniversary of the issue date. The outstanding balance of the note as of December 31, 2019 and 2018 is in
the amount of $30,000 and $30,000 respectively. As of December 31, 2019, and 2018, accrued interest in
the amount of $6.285 and $4,502 was classified as current liabilities.
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SAFEs Note

From 2018 to 2019, the company received money from investors in the form of SAFEs notes that will later
be converted into Preferred Stock. No conversion date has been set. As of December 31, 2019, and
December 31, 2018, the outstanding principal amount of SAFE was $193,556 and $193,556 respectively.
None of SAFEs were converted to Preferred Stock as of December 31, 2019 and December 31, 2018.

Stripe Loan

On August 29, 2019, the company received a loan in the amount of $7,000 from Stripe. The loan has an
interest rate of 18.4% and does not have a maturity date. As of December 31, 2019, the outstanding balance
of this loan was in the amount of $4,411.

NOTE 4 - COMMITMENTS AND CONTINGENCIES

On May 25, 2018, the company entered a month to month subletting lease agreement with Zeus for a
monthly based rent of $4,973.48. The lease commenced on June 4, 2018 and ended March 10, 2019.

On November 30, 2018, the company entered a lease agreement with Harmon Business Center for an office
space. The lease is in the monthly amount of $725. The lease started on December 14, 2018 and ended on
December 31, 2019.

The subletting lease agreement was renewed on January 14, 2019. The new lease commenced on February
10, 2019 and May 10, 2019. The base monthly rent was in the amount of $3,793.

Rent expense as of December 31, 2019 and December 31, 2018 was $38,305.5 and $34,557.76 respectively.
We are currently not involved with or know of any pending or threatening litigation against the Company
or any of its officers.

NOTE 5- STOCKHOLDERS’ EQUITY

Common Stock

We have authorized the issuance of 8,000,000 shares of our common stock with $0.0001 par value. As of
December 31, 2019, the company has issued 1,138,848 shares of common stock for a value of $114.
Preferred Stock

We have authorized the issuance of 2,000,000 shares of our common stock with $0.0001 par value. No
preferred shares have been issued and outstanding as of December 31, 2019.

NOTE 6 — RELATED PARTY TRANSACTIONS

There are no related party transactions.

NOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated subsequent events that occurred after December 31, 2018 through April 20,
2019, the issuance date of these financial statements.
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The company is in the process of raising fund on StartEngine LLC crowdfunding platform.

There have been no other events or transactions during this time which would have a material effect on
these financial statements.
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EXHIBIT C TO FORM C
PROFILE SCREENSHOTS

[See attached]
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Creating a better world of mental health
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through StartEngine Capital, LLC.

Overview Team Terms Updates Comments ) Follow

Reasons to Invest

® Global telemedicine marketis projected to post a CAGR of ~20% by 2025.
® We have expertise in a wide range of medical professions.

® Mental health is a critical component for overall health and physical wellness.

“We are bringing a scientifically proven
solution to a Trillion Dollar crisis.”

Source



THE PROBLEM

Our society is ill-equipped to handle
emotional turmoil and mental illness

Very few people are raised with adequate tools and resources to combat mental
illness, anxiety, and depression. Despite years of research proving the value of
talk therapy and social support among other treatments for mental illness, there
is still a stigma surrounding traditional therapy.

In addition, the healthcare system in our country is so convoluted and expensive
to manage that many of us are simply unable to find the help we need. Untreated
mental illness costs the US Healthcare system around $300 billion annually. Not
to mention the interference with daily activities such as job performance, school
work, and our personal relationships.

~1 Billion people

suffer from mental illness

Source

THE SOLUTION

An Online Community that offers the
tools and assistance missing from our
world

We provide a secure place for sharing that is designed to assist people on their
healing journey by helping build a positive mindset and alleviate their inner

turmoil.
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life skills for your
emotional well-being

We also offer digital toolkits with guided content for self-coping and self-relief, as

well as access to licensed professionals for online coaching.
With actionable life plans, motivational messages, community access for social

support, and lower premiums we are striving to make mental healthcare an
accessible and stigma-free reality for everyone.

9, © ©

A Safe Positive Human
Space Motivation Connection
a judgement and recieve daily grow mentally and
stigma-free place messages and spiritually through
where every human is practices to keep you our world-wide
welcomed feeling encouraged community activities

Combinator

backed team with expertise in a
wide range of medical professions

THE MARKET

Mental illness does not discriminate

The market for those who need assistance with their mental health is quite vast.
Worldwide projections claim that the preventative healthcare market will reach
$240B by 2025. The global telemedicine market size is valued at USD 40.11 billion



in 2018 and projected to grow at a CAGR of 20.54% for the ensuing years.
It's important to note that these projections were made before the COVID-19

pandemic and the resulting mass migration to telemedicine (as well as the spike
in need for mental wellness tools).

T ts

Preventative Healthcare Global Telemedicine
Market Market
$240B $40.11B
by 2025 in 2018

OUR TRACTION

Built key partnerships across market
segments

We have a letter of intent with Angle Health and a customer relationship with
Devoted Health I.

We also have existing relationships with over 30 employers (Who have agreed to
offer our product to their employees) such as SAP Concur, Boston Scientific, and
eBay.

SAP Concur |C
30+ |

corporate ebsi’%y

partnerships Boston
Scientific



Leveraging those partnerships, as well as our proud sponsorship to the Global
Wellness Institute (GWI), we project that we will be able to kickstart our
community with 100K+ early adopters.

Proud Research Sponsor

to the
/‘ GLOBAL WELLNESS
r INSTITUTE ™
.' EMPOWERING WELLNESS WORLDWIDE

With these partnerships we project
that we will be able to kickstart our

... community with ..'
Fm® 100K+ T

early adopters

WHAT WE DO

A new way forward for mental health
support

The most important factor for increasing mental well-being is creating better
habits, a more optimistic outlook, and tools to handle life's trials and tribulations.
We teach people practical steps to enable them to deal with stress, fight negative
thoughts, as well as promote self-awareness and confidence. And we hone inon
the significant positive impact of social support

We help people on their healing journey.

Our mission is to help humans
improve mental well-being and find happiness within
themselves and their organizations



THE BUSINESS MODEL

Subscription model

We monetize with a simple subscription model that charges individuals and
employers $15/person each month. Additionally, we partner with Health
Insurance providers to provide our services to their member-customers.

MentalHappy $15/month

subscription fee

HOW WE ARE DIFFERENT

Our best asset is our humanity

Apps and plans can only go so far. Most apps seek to maximize usership while
limiting human interaction.

We combine human connection with practical tools that emphasize the massively
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NeIpTul Nature oT cCoNNection and soclal SUPPOIT, resulting In powerrul eTrects on
mental health.

We combine
human connection

with
practical tools

THE VISION

We want to be at the forefront of the
wellness market

With the confluence of telemedicine’s rise and the larger society’s increased
emphasis on mental health, apps like ours will be the future.



We offer the most humanity-focused approach. We're rising above the field and
plan to become the leader of the Holistic Care sector of the wellness market in
the next five years, starting from our partnerships with large employers and
insurance companies.

We're rising above the field to become the leader of the Holistic
Care sector of the wellness market in the next five years

OUR TEAM

Wellness professionals driven to heal
people

Amy Leo Tamar Lucien Blue
Chief Positive Psychologist Founder and Chief Executive Officer

Amy Leo - Chief Positive Psychologist

Amy is a featured expert writer, published author, and speaker across various
platforms such as ABC, Huffington Post, Amazon.com, Marriage.com, and
Elephant Joumnal. She has over 15 years of experience as a therapist with a keen
focus on positive psychology. She worked with individuals, couples, and leaders
all over the world, teaching them how to make their minds work for them instead
of against them. The core result of her work is that her clients experience
resilience and clarity of mind that they use to guide their decisions as they deal
with real-world challenges such as stress, loneliness, depression, separation, loss,



and injury/illness. Amy is also an alum of the prestigious Johns Hopkins
University where she received her degree in psychology.

Tamar Lucien Blue - Founder and Chief Executive Officer

Tamar is a Y Combinator Alum and a second-time founder. She has over seven
years of experience in people operations and recruiting (helped 6x company
revenue during the 2006 recession). In 2015, she successfully developed and sold
and shipped over 10k curated wellness kits for over 200 employers to help them
support employee emotional well-being. Tamar's personal experience with
finding effective therapies for her generalized anxiety fuel her passion for helping
people live more fulfilled lives through the MentalHappy platform. Tamar's work
with MentalHappy has appeared in major publications such as Reader's Digest,
TechCrunch, Silicon Valley Business Journal, Creative Mornings, and the CIPA
award-winning book "Impact Founder: Inspirational Stories of Entrepreneurs Who
Risk Everything for What They Believe". Tamar earned her MBA after graduating
from Florida State University with a dual degree in Sociology and Economics.

We also have a team of psychologists, medical professionals from five different
medical backgrounds, certified life coaches, and peer mentors allows us to
operate a top-flight holistic offering.

WHY INVEST

What could be better than healing people?

We have a mental health crisis that represents the largest shift in medical
spending. Investing in our company will give you a chance to be part of one of the
greatest market shifts of our times for not only society, but for yourself, and your
loved ones during their time of need.

Investing in our company will give you a chance to be part of
one of the greatest market shifts of our times for not only
society, but yourself and your loved ones
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Meet Our Team

Tamar Lucien Blue
Founder & CEQ

Tamar is a ¥ Combinator Alum and a
second-time founder. She has over seven
years of experience in people operations and
recruiting (helped 6x company revenue
during the 2006 recession). In 2015, she
successfully developed and sold and shipped
over 10k curated wellness kits for over 200
emniovers tn heln them sunnort emnlovee
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emotional well-being. Tamar's personaf
experience with finding effective therapies
for her generalized anxiety fuel her passion
for helping people live mare fulfilled lives
through the MentalHappy platform. Tamar's
work with MentalHappy has appeared in
major publications such as Reader's Digest,
TechCrunch, Silicon Valley Business fournal,
Creative Mornings, and the CIPA award-
winning baok "fmpact Founder: Inspirational
Stories of Entrepreneurs Who Risk Everything
for What They Believe. Tamar earned her
MBA after graduating from Florida State
University with a dual degree in Sociology
and Economics.
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Amy Patterson
Chief Psychologist
Amy is a featured expert writer,
published author, and speaker
across various platforms such
as: ABC. Huffington Post,
Amazon.com. Marriage.com,
and Elephant Journal. She has
over 15 years of experience as a
therapist with a keen focus on
positive psychology. Amy is also
an alum of the prestigious fohns

Hopkins University.
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Offering Summary

Company : MentalHappy Inc

Corporate Address _ 315 Montgomery Street, 10th Floor,
" San Francisco, CA 94104

Offering Minimum : $9,997.19
Offering Maximum : $106,996.81

Minimum Investment Amount _ $100.13
(per investor) '



Terms

Offering Type : Equity
Security Name : Common Stock

Minimum Number of Shares 1897
Offered ~ '
Maximum Number of Shares

Offered 20,303

Price per Share : $5.27
Pre-Money Valuation : $6,001,728.96

Voting Rights of Securities sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO"),
or his or her successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act
alone and with full power of substitution, to, consistent with this instrument and on behalf of the
Subscriber, (i) vote all Securities, (i) give and receive notices and communications, (iii) execute any
instrument or document that the CEO defermines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber
pursuant to this Section are coupled with an interest. Such proxy and power will be irrevocable. The
proxy and power, so long as the Subscriber is an individual, will survive the death, incompetency
and disability of the Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy will
terminate upon the closing of a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933 covering the offer and sale of
Common Stock or the effectiveness of a registration statement under the Securities Exchange Act of
1934 covering the Common Stock.

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See Bonus info below.
Company Perks*

Time-Based:

Friends & Family:

Invest within the first 72 hours and receive 20% bonus shares with your investment.

Super Early Bird:

Invest within the first week and receive 15% bonus shares with your investment.

Early Bird:

Invest within the two weeks and receive 8% bonus shares with your investment.
Amount-Based:

Tier 1: 3100+

Free membership for one year to MentalHappy Community.

Tier 2: $250+

Free membership for one year to MentalHappy Community for you and a friend + Tier 1 Perks.
Tier 3: 500+

MentalHappy T-shirt and a motivational note from CEO + Tier 2 Perks.

Tier 4: $1000+

A thank you Wellness Kit, that includes luxury holistic products for you and a friend, and a
handwritten personal note from our CEO + Tier 3 Perks.

Tier & SICNN+



Wellness Retreat Day with CEO, team, and other investors at this level + Tier 4 Perks.
Tier 6: $5000+

10% bonus shares + a phone call from CEOQ + Tier 5 Perks.

Tier 7: $10,000+

15% bonus shares + Private investor dinner in San Francisco, CA + Tier 6 Perks. Transportation not
included.

*All perks occur when the offering is completed.
The 10% Bonus for StartEngine Shareholders

MentalHappy Inc. will offer 10% additional bonus shares for all investments that are committed by
investors that are eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase
in this offering. For example, if you buy 100 shares of common stock at $5.27/ share, you will receive
and own 110 shares for $527.00 Fractional shares will not be distributed and share bonuses will be

determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus
will also have priority if they are on a waitlist to invest and the company surpasses its maximum
funding goal. They will have the first opportunity to invest should room in the offering become
available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they are eligible for.

Irregular Use of Proceeds

Example - The Company might incur Irregular Use of Proceeds that may include but are not limited
to the following over $10,000: Vendor payments and salary made to one's self, a friend or relative;
Any expense labeled "Administration Expenses" that is not strictly for administrative purposes; Any
expense labeled "Travel and Entertainment"; Any expense that is for the purposes of inter-company
debt or back payments.

’ Offering Details

’ Form C Filings
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Risks

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.

Updates

Follow MentalHappy Inc to get notified of future updates!
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Important Message

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY OM THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. INVESTMENTS ON STARTENGINE ARE SPECULATIVE, ILLIQUID, AND INVOLVE A HIGH DEGREE OF RISK, INCLUDING THE POSSIBLE LOSS
OF YOUR ENTIRE INVESTMENT.

www.StartEngine.com is a website owned and operated by StartEngine Crowdfunding, Inc. (“StartEngine”), which is neither a registered broker-dealer, investment advisor
nor funding portal.

Unless indicated otherwise with respect to a particular issuer, all securities-related activity is conducted by regulated affiliates of StartEngine: StartEngine Capital, LLC, a
funding portal registered here with the US Securities and Exchange Commission (SEC) and here as a member of the Financial Industry Regulatory Authority (FINRA), or
StartEngine Primary, LLC, a broker-dealer registered with the SEC and FINRA/SIPC. You can review the background of our broker-dealer and our investment professionals



on FINRAS BrokerCheck here.
Investment opportunities posted and accessible through the site are of three types:

1) Regulation A offerings (JOBS Act Title IV; known as Regulation A+), which are offered to non-accredited and accredited investors alike. These offerings are made
through StartEngine Primary, LLC (unless otherwise indicated). 2) Regulation D offerings (Rule 506(c)), which are offered only to accredited investors. These offerings are
made through StartEngine Primary, LLC. 3) Regulation Crowdfunding offerings (JOBS Act Title Ill), which are offered to non-accredited and accredited investors alike.
These offerings are made through StartEngine Capital, LLC. Some of these offerings are open to the general public, however there are important differences and risks.

Any securities offered on this website have not been recommended or approved by any federal or state securities commission or regulatory authority. StartEngine and
its affiliates do not provide any investment advice or recommendation and do not provide any legal or tax advice with respect to any securities. All securities listed on
this site are being offered by, and all information included on this site is the responsibility of, the applicable issuer of such securities. StartEngine does not verify the
adequacy, accuracy or completeness of any information. Meither StartEngine nor any of its officers, directors, agents and employees makes any warranty, express or
implied, of any kind whatsoever related to the adequacy, accuracy, or completeness of any information on this site or the use of information on this site. See additional
general disclosures here,

By accessing this site and any pages on this site, you agree to be bound by our Terms of Use and Privacy Policy, as may be amended from time fo time without notice or
liability.

Canadian Investors
Investment opportunities posted and accessible through the site will not be offered to Canadian resident investors.

Potential investors are strongly advised to consult their legal, tax and financial advisors before investing. The securities offered on this site are not offered in
jurisdictions where public solicitation for offerings is not permitted; it is solely your respensibility to comply with the laws and regulations of your country of
residence,

California Investor Only - Do Mot Sell My Personal Information




EXHIBIT D TO FORM C

VIDEO TRANSCRIPT

Graphic: Mental Happy, Life Skills for Emotional Well-Being

Everyone wants to be healthy and happy.

To feel love, physically fit, accomplished, fulfilled, and well.

But the journey to wellness doesn’t come with a map or a guidebook.

Here’s what the journey looks like for most of us:

You go to school for most of your life to study math, science, art, and history.
Then after graduating, LIFE HAPPENS!

You’re immediately hit with new stressors

You ride the emotional roller coaster of grief, break-ups, illness, injury, family life, and work
stress.

By the time you’re 30, it can feel like you didn’t learn the necessary skills to support your
emotional well-being.

The inability to navigate, or cope with life’s changes can cause anxiety, negative thoughts,
depression, and other serious health conditions.

This was my journey too.
Hi, I’'m Tamar Blue founder and CEO of MentalHappy
MentalHappy was born out of my journey to overcome anxiety.

Talking about anxiety and depression or any momentary vulnerability is not easy - no one
wants to talk about it for fear of being shamed, labeled, or even seen as weak.

But you are not alone!

Roughly 1 billion people - suffer from some kind of mental struggle. And in the US mental
health-related issues cost more than $300 billion in lost productivity annually.

Our mission is to help young adults improve their mental well-being and find happiness within
themselves.

(Visual: Show the online community where Taylor B is logging in) :

We created a safe online space for finding tools and social support for improving mental
wellbeing. Tools include Self-guided training content for building resilience, Peer groups for
positive encouragement, and licensed professionals who offer helpful tips and courses.



Traction:

We’ve already helped more than 100k people find a community of support and we’ve
transformed many lives with our tools including our wellness kits.

Our tools and community are built by world-class health professionals.

Now more than ever people are speaking up about the importance of mental well being and the
need for tools beyond apps. That’s why Y-combinator backed our company and the CEO of Y-
combinator, Michael Siebel, personally invested in our company.

Based on our knowledge, we believe we will face a pandemic level rising in mental health and
overall health crisis. One way to help flatten this curve is to take care of our mental well being,
now!

Graphic: Flatten the bigger curve

MentalHappy’s vision is to be the leader of preventative care through holistic well-being,
starting with a healthy mind.

Thank you so much for watching this video.
Thank you for joining us in this journey.
Graphic: Mental Happy, You can do this! Keep Improving yourself.

Graphic: facebook.com/mentalhappyhumans Instagram: @mentalhappylife
Twitter:@MentalHappy



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

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.

If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.
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ADDITIONAL CORPORATE DOCUMENTS

[See attached]



STATE of DELAWARE
CERTIFICATE of INCORPORATION
of
MENTALHAPPY INC.

A STOCK CORPORATION

ARTICLE 1

The name of the corporation is MentalHappy Inc. (the “Corporation”™).

ARTICLE II - REGISTERED AGENT

The address of the Corporation’s registered office in the state of Delaware is to be located at 16192 Coastal Highway, in the
City of Lewes, County of Sussex, Zip Code 19958. The name of its registered agent at such address is Harvard Business
Services.

ARTICLE III - PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
Delaware General Corporation Law.

ARTICLE IV - AUTHORIZED STOCK

1. Classes of Stock. The Corporation is authorized to issue two classes of stock to be designated, respectively,
“Common Stock™ and “Preferred Stock.” The total number of shares which the Corporation is authorized to issue is 10,000,000
shares, each with a par value of $0.0001 per share. 8,000,000 shares shall be Common Stock, 2,000,000 shares shall be
Preferred Stock.

2. Preferred Stock.

(@)  The Preferred Stock may be issued from time to time in one or more series. The Board is hereby expressly authorized
to provide for the issue of all or any of the shares of the Preferred Stock in one or more series, and to fix the number of shares
and to determine or alter for each such series, such voting powers, full or limited, or no voting powers, and such designation,
preferences, and relative, participating, optional, or other rights and such qualifications, limitations, or restrictions thereof, as
shall be stated and expressed in the resolution or resolutions adopted by the Board providing for the issuance of such shares
and as may be permitted by the Delaware General Corporation Law.

(b)  The Board is also expressly authorized to increase or decrease the number of shares of any series of Preferred Stock
subsequent to the issuance of shares of that series of Preferred Stock, but not below the number of shares of such series of
Preferred Stock then outstanding. In case the number of shares of any series of Preferred Stock shall be decreased in
accordance with the foregoing sentence, the shares constituting such decrease shall resume the status that they had prior to
the adoption of the resolution originally fixing the number of shares of such series of Preferred Stock.

(c)  The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of the stock of the
corporation entitled to vote thereon, without a separate vote of the holders of the Preferred Stock, or of any series thereof,
unless a vote of any such holders is required pursuant to the terms of any certificate of designation filed with respect to any
series of Preferred Stock.

ARTICLE V — TERMS OF STOCK
1. Common Stock. The rights, preferences, and privileges granted to and imposed on the common stock are as follows:

(a) Dividend Rights. Subject to the prior rights of holders of all classes of stock at the time outstanding having prior
rights as to dividends, the holders of the Common Stock shall be entitled to receive, when and as declared by the Board of
Directors, such dividends as may be declared from time to time by the Board of Directors out of assets or funds of the



Corporation legally available therefor, and shall share equally on a per share basis in all such dividends.

(b) Liquidation Rights. Upon the liquidation, dissolution or winding up of the Corporation or the occurrence of a
Liquidation Transaction, the assets of the Corporation , either voluntary or involuntary, the holders of the Preferred Stock
shall be entitled to receive, prior and in preference to any distribution of any of the assets of the Corporation to the holders of
the Common Stock. Subject to the prior rights of holders of all classes of stock at the time outstanding having prior rights, if
any, the assets of the Corporation shall be distributed among the holders of Common Stock pro rata based on the number of
shares of Common Stock held by each.

(c) Redemption. The Common Stock is not redeemable.

(d)  Voting Rights. Each holder of Common Stock shall be entitled to ten (10) votes per share of Common Stock, and
shall be entitled to notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation, and shall be
entitled to vote upon such matters and in such manner as may be provided by law. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders or shares of stock of the Corporation representing a majority of the votes represented by all
outstanding shares of stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
Delaware General Corporation Law of the State of Delaware. Cumulative voting shall be permitted.

(e) Protective Provision. The Corporation shall not, by amendment, merger, consolidation or otherwise, without first
obtaining the approval (by vote at a stockholders meeting or written consent, as provided by law) of the holders of at least a
majority of the then outstanding shares of Common Stock, amend, alter, repeal or waive Sections 1(a) — (e) of this Article V.

ARTICLE VI- CONDUCT OF CORPORATE AFFAIRS

Stockholder Action by Written Consent. Until the Final Conversion Date, any action required or permitted to be taken at
any annual or special meeting of the stockholders may be taken without a meeting, without prior notice and without a vote
if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock of
the Corporation having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares of stock of the Corporation entitled to vote thereon were present and voted.
Effective on and after the Final Conversion Date, subject to the rights of the holders of any series of Preferred Stock, any
action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or
special meeting of stockholders of the Corporation and may not be effected by any consent in writing by such
stockholders.

California General Corporation Law. To the extent that Sections 502, 503 or 506 of the California General Corporation
Law apply to the Corporation, the holders of Preferred Stock expressly waive their rights, if any, as described in Sections
502, 503 and 506 of the California General Corporation Law as they might apply to the Corporation. Notwithstanding the
foregoing, the Corporation does not make any admission or concede in any way that such sections of the California
General Corporations Law currently or in the future may apply to the Corporation.

ARTICLE VII- BOARD OF DIRECTORS

1. Role. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors
(“Board”).

2. Vote by Ballot. Elections of directors need not be written by ballot unless a stockholder demands election by written
ballot at the meeting and before voting begins or unless otherwise provided in the Bylaws of the Corporation.

3. Advance Notice of Nominations. Advance notice of nominations for the election of directors shall be given in the
manner and to the extent provided in the Bylaws of the Corporation.

4. Board Size. Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under
specified circumstances, the total number of authorized directors constituting the Board (the "Whole Board") shall be
fixed from time to time exclusively by the Board pursuant to a resolution adopted by a majority of the Whole Board.

5. Removal of Directors. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director,
or the entire Board of Directors, may be removed from office at any time, but only for cause and only by the affirmative
vote of the holders of a majority of the voting power of all of the then-outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class.




6. Vacancies. In the event of a vacancy on the Board of Directors created by the resignation, death or removal of a Director,
such vacancy shall be filled exclusively: (i) by the Corporation’s Board of Directors, or (i1) by vote or written consent of
the holders of a majority of the voting power of the Common Stock, then outstanding.

ARTICLE VIII- AMENDMENT OF BYLAWS

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

ARTICLE IX — DIRECTOR & OFFICER LIABILITY

1. Limitation of Liability. To the fullest extent permitted by the Delaware General Corporation Law, as the same exists
or as may hereafter be amended, a director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director.

2. Indemnification. The Corporation shall indemnify to the fullest extent permitted by law any person made or
threatened to be made a party to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of
the fact that he, his testator or intestate is or was a director or officer of the Corporation or any predecessor of the Corporation,
or serves or served at any other enterprise as a director or officer at the request of the Corporation or any predecessor to the
Corporation.

3. Change in Rights. Neither any amendment nor repeal of this Article IX, nor the adoption of any provision of the
Corporation’s Certificate of Incorporation inconsistent with this Article IX, shall eliminate or reduce the effect of this
Article IX 1n respect of any matter occurring, or any action or proceeding accruing or arising or that, but for this Article IX,
would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE X — CERTIFICATION

The name and mailing address of the incorporator are as follows:
Tamar B. Lucien
1750 N. Congress Ave., #C103
West Palm Beach, FL, 33401

[, The Undersigned, for the purpose of forming a corporation under the laws of the State of Delaware, do make, file
and record this Certificate, and do certify that the facts herein stated are true.

Executed on 12/21/2015 )
Dk
/s/ NN ~—
\_/[‘

v

amar mﬁen, Incorporator



