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Name of issuer:

MentalHappy, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 1/4/2016

Physical address of issuer:

2193 Fillmore Street

SAN FRANCISCO CA 94115

Website of issuer:

https:./www.mentalhappy.com,

Name of intermediary through which the offering will be conducted:

wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary

283503

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

3.0% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

] Common Stock
[ Preferred Stock
[J Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered

50,000

Price:

$1.00000

Method for determining price:

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

Target offering amount:

$50,000.00

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

[J Pro-rata basis
[ First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount:

$340,711.00

Deadline to reach the target offering amount:
4/30/2023
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
will be and funds will be returned.




Current number of employees:

6
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $347.574.00 $80,188.00
Cash & Cash Equivalents: $344,678.00 $80,188.00
Accounts Receivable: $0.00 3$0.00
Short-term Debt: $46,812.00 $88,719.00
Long-term Debt: $855,056.00 $310,056.00
Revenues/Sales: $0.00 30.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Net income: ($311,781.00) ($170,855.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE. NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond Lo each question in each paragraph of this part. Sel lorth each question and any notes, but not
any instructions thercto, in their entirety, If disclosure in response to any question is responsive to one
or more other questions, it is not necessary to repeat the disclosure. It a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that il is inapphicable,

include a crass-reference to the responsive disclosure, or amit the question or series of questions.

Be very careful und precise in answering all questions. Give full and complete answers xo that they are
not misleading under the cireumstances invalved. Do not discuss any tuture performance or other
anticipated event unless you have a reasonable basis (0 believe (hat it will actually oceur within the
foreseeable future. Tf any answer requiring significant information s materially inaccurate, incomplete
or misleading, the Company, its management and principal sharcholders may be liable to investors

based on that informiation.

THE COMPANY

1. Name of issuer:

MentalHappy, Inc.
COMPANY ELIGIBILITY

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

QOrganized under, and subject to, the laws of a State or tertitory of the United
States or the District of Columbia,

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

+ Not an investment company registered or required to be registered under the
Investment Company Act of 1940

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

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

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

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(8) of the Securities Act.

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

[ Yes [¥] No
DIRECTORS OF THE COMPANY

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

Principal Occupation ™ Year Joined as
Director P p: o o

Tamar Blue CEQ MentalHappy 2016

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Tamar Blue President 2018
Tamar Blue CEO 2016
Tamar Blue Treasurer 2016
Tamar Blue CFO 2016
Tamar Blue Secretary 2016

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

INSTRUCTION 70 QUESTION 5: For purposes of tkls Question 5, the term offices means a presidens, vice prestden.
secretary, mreasurer or principal financial officer, compirolier or principal accownting officer, and any person that routinely

petfitming sineder funetions

PRINCIPAL SECURITY HOLDERS



6. Provide the Name and ownarshif lavel of @ach person, as of the Most recent pracricable
date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
equity securities, calculated on the basis of voting power.

Namestiicider No. and Class % of Voting Power
of Securities Now Held Prior to Offering
Tamar Blue 550000.0 Common Stock 57.4

INSTRUCTION 960 QL

UIN B2 The aherve inforniation must be provided oy of & date: that s e more tham 120 doys prior

10 the dare of filing of his offering siarement.

Ta calenlare toral vating power, inclade oli securities for which the person directly or indirectly has or skares the voting

poveer, wiic incliales the power to vaie or ro direct the vortag of such securisies. if the person hs e righi to acquire
vating pover of such securities within 60 days, incuding through the exercise of any spiion, warrant o right, the
cottversion of @ security, or other arraisemeat. o ff securities are held by @ mentber of the fantily, ihrough corporations or
partnerships. or atherise in a manner that wauld aller @ person to direet or controf the vating of the securities {or share in
swci direction or control — as, for example. o co-trusice) they should be inclided as betug “beneficially owaed.” You
should include an explanetion of these circomstances in & faotmoie o the *Nember of and Class of Secnrities Now Held ™ To
caleulate ouisanding voing equity securitios, assame ol outstanding epions are evercised and ol pirissen ding comverible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefuneler will provide your company’s Wefiandler profile as an appendix Appendix A) ro

the Form C in PDF format. The submission will inclucle all Q&A ttems and “read more” links in an un-collapsed formar. All

videos will be transcribed,

This means that any informuation provided i vour Wefunder profile witt be provided to the SEC in response ra this guesiton.
Ava result, your company wil be potenially liahle for missiatentent and omissions in yor profile under the Securities Act

of 933 which vequires you o provide material information reiated 1o your business end aniicipared business pian. Please

review your Wefunder profile carcfully to ensure it provides all material i ian, is not false or misleading, and does

ot ot any information that would cause the information included fo be false or misleading.

RISK FACTORS

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

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

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

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

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

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 reasans. 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.

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
these 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 follewing 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.

To be successful, the Company requires capable people to run its day to day
operations. As the Company graws, 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.

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
QOur revenues are therefore dependent upon the market for such community.

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

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

INSTRUCTION 10 QUESTION 8: Avaid reneralized statements and ineluele only shose fuctors that aze uniguee 10 the lssuer.
Discussion should be taitored 1w the isswer's business and the offertng and should nof vepeal ihe fuctors addvessed in the

leseiuds set forth above. New specific nnber of rtsk factors is required to be identified.






The Company’s right to cancel, The 1t Ag you will with us
provides the Company the right to cancel for any reason before the offering
deadline.

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

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered

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

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE™),

which provides Investors the right to preferred stock in the Company (“Preferred
Stock”),

when and if the Company spensors an equity offering that involves Preferred
Stock, on the standard terms offered to other Investors.

Conversion in Prejerred Fquirv. Based on our SAFEs, when we engage in an offering of
equity interests involving preferred stock,

Investors will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stock:

i. the total value of the Investor's investment, divided by the price of preferred
stock issued to new Investors, or
ii. the valuation for the company is more than $10,000,000.00 (the “Valuation
Cap™), the amount invested by the Investor divided by the guotient of

a. the Valuation Cap divided by

b. the total amount of the Company's capitalization at that time.

Addditional Terms of the Veluation Cap, For purposes of option (ii) above, the Company’s
capitalization calculated as of immecdliately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Stock basis):

- Includes all shares of Capital Stock issued and outstanding:
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (ii) Promised Cptions; and

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

Liquidiry Fvenrs. |f the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (i) the amount payable en the number of shares of Commeon Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount")

Liquidiry Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nenparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:

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

. On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Common Stock.

n

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
ecanomic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy”) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in



connection with such vating power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time peried, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Coempany, on behalf of the SPV.

14. Do the securitios offered have voting rights?

[ Yes
No

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

See the ahove description of the Praxy ta the Tead Tavestor,

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

Any provision of this Safe may be amended, waived or madified by written
consent of the Company and either:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap" and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended, waived or modified in this
manner,
. the consent of the Investor and each helder of such Safes must be solicited
(even if not obtained), and
. such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

w

O

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

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

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

o

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities during the one year

period beginning when the securities were issued. unless such securities are transferred:

(o the issuer;

_ to an accredited investor;

2
3. as part of an offering registered with the U7.S. Securities and Exchange Commission; or
4. te a member of the family of the purchaser or the equivalent, 1o a trust controlled by the purchaser. to a

(rust ereated for the benefil of o member of the family of the purchaser or the equivalent, or in connevtion

with the death or divarce of the purchaser or other similar circumstance.

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

The term “member of the family of the purchaser or the equivalent” includes a child,

grandchild, parent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabitant ing a i qui' to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common
Stock
(voting) 8001994 958093 Yes -
Preferred
Stock 2,000,00 o] Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any cther rights:

Common stock has 10 votes per share. For the purpose of determining those
stockholders entitled to vote at any meeting of the stockholders, except as
otherwise provided by law, only persons in whose names shares stand on the
stock records of the corporation on the record date, as provided in Article Ill. the
SAFE offered in will convert to preferred stock, which has a liquidation preference
aver common stock. The vote count for preferred is yet to be determined.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Invester’s rights in a material way. For example, those interest holders could
vote ta chande the terms of the agreements dovernina the Campanv's aneratians









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

Offering Date  Exemption Security Type  Amount Sold Use of Proceeds
3/2021 Section 4(a)2) SAFE $831.500 General
operations
nszo21 Regulation Common stock  $76.075 General
Crowdfunding operations
1/2022 Regulation Common stock  $129,504 General
Crowdfunding operations
8/2022 Regulation Common stock  $277,288 General
Crowdfunding operations
1/2023 Section 4(ay(2) SAFE $35,000 General

operations

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

. any director or officer of the issuer;

. any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or more of the issuer’s outstanding voting equity securities, calculated on the basis
of voting power:

. if the issuer was incorporated or organized within the past three years, any promoter of the
issuer;

4. or (4) any immediate family member of any of the faregoing persons.

r

w

INSTRUCTIONS TQ QUESTION 26: The rerm transaction wiclides, but is not limited to, any financial transaction,

ar 7 linc Inading any i or guaeranice of sl or ay serics of similar

transactions, arrangemenzs or relazionships

Betneficial avwnersiip for puiposes of paragrapis (21 shall be deteratiied as of @ date that is rio move thar 120 davs priot 1o
the dhte of fifing of this offering sictement aud using the s catcuiation described in Question 6 of this Question and

Answer format.

J

The term “mesmber of the family” includes any child, stepchitd, yrandebild, parens, sepparent, grandpazent, spouse or
spawssal equivalent, sibiing, mather-in-faw, father-in v, son in-law, daughter-in-law, brotber in-av, or sister-in-las of the
person, and includes adoprive rearionships. The term “spousal equivalent”™ means a cohabitant occupying a relationship
genevalty sguivadent to that of e spoise.

Compute the amotn of ¢ relaied party's inserest in any wansaction without regard io the amott of the piafi ar Toss

involved in the trensacitor.. Where it is not practicable 1o state the approrimate amount of the inieresi, diselose the

approximate maount invotved in the transaction

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

ONo

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

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

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

Overview
Helping licensed professionals easily run online support groups

Peer support has been my life’s work since | was in high school over 20 years ago.
At my core, | am a healer. And now, | am also a talented tech entrepreneur and
can leverage tech to expand my visien of bringing emotional suppert to those
who lack access to quality resources ta cope, heal and live a happier life.

The MentalHappy app allows health professionals to facilitate online suppeort
groups to help meet the rising demand for mental health services, create
meaningful impact and earn extra revenue.

Over the next five years, our goal is to expand into other countries and offer our
app in different languages. We are also negotiating with larger organizations to
form partnerships that will provide mutually beneficial member acquisition
strategies. Forward-looking projections cannot be guaranteed.

Milestones
MentalHappy, Inc. was incorporated in the State of Delaware in January 2016

Since then, we have:

- ¥ $1.2M in venture funding led by Northwestern Mutual

- .. Product is in use by licensed doctors and health professionals across the U.S
- . Signed partnership with leading cancer patient recovery program

- @ Y Combinator alum (Summer 2018)

- b Featured in Forbes, TechCrunch, Nasdag

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company's limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future,






Refer to Appendix C, Financial Statements

1, Tamar Blue, certify that:

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

(2) the financial information of MentalHappy, Inc. included in this Form reflects
accurately the information reported on the tax return for MentalHappy, Inc. filed

for the most recently completed fiscal year.

Tamar Blue

STAKEHOLDER ELIGIBILITY

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

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

in connection with the purchase or sale of any security? [ | Yes 1] Na

. involving the making of any false filing with the Commissian? [ Yes /] Ne

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
es dealer, investment adviser, funding portal or paid solicitor of purchasers of

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

in connection with the purchase or sale of any security? [] Yes [l No

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

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
es dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes M No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions), a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commadity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A, association with an entity regulated by such commission, autherity, agency or
officer? [ Yes & No
B. engaging in the business of securities, insurance or banking? [ Yes [ No
. engaging in savings association or credit union activities?[ ] Yes [1] No
ii. constitutes a final order based an a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

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

ii. places limitations on the activities, functions or operations of such person?

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

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person ta cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
withaut limitatian Section 17{a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes

ii. Section 5 of the Securities Act? [] Yes [7] Na

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

O Yes

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

[ ves

(8) Is any such persan subject to a United States Postal Service false representation order
entered within five years before the filing of the infermation required by Section 4A(R) of the
Securities Act, or is any such person. at the time of filing of this offering statement. subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or davice for cbtaining meney or property
threugh the mail by means of false representations?

[ Yes

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

j decree, ion, ion or bar urred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TQ QUESTION 30: Final order means a weatten diecieve or declaratory statemeat isswed by @ federaf or
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Intentional misstetements or omissions of facts constitute federal criminal violations, See 18 U.5.C, 1001,

The following documents will ke filed with the SEC:

Cover Page XML
Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C; Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Tamar Blue

Appendix E: Supporting Documents

Pursuant 1o the requirements of Sections 4(a)(6) and 4A of the Securisies Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

MentalHappy, Inc.

By

Tamar Blue

Founder & CEQ

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(% 227,100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Tamar Blue

Founder & CEO
2/1/2023

The Farm C niust be signed by the issuer, its preacipal execitve officer or afficers, its pribieipal financtal officer, its coutraller or prineipal aecounting afficer

and at least & majority of the board of directors or peesans petforming sinilas furctions

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

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







