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Mame of issuer.

Happioh Inc

Legal status of issuer:

Farm: Corporation
Jurisdiction of Imcorporation/Qrganization:. DE
Date of organization: 11/12/2019

Physical address of issuer:
933 waverley street
Palo Alte CA 94301

‘Website of issuer:

http./www.happioh.com

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CiK number of intermediany:

00670254

£EC file number of intermediary:

007-00033

CRD number, if applicable, of intermeadiary:

283503

Amount of compansation 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 nat
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

5.0% of the offering ameount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays er incurs on behalf
of the Issuer in connection with the offering.

Any other diract or indirect intarast in the issuer hald by the intermadiary, or any arrangement

for the intermadiary to acquire such an interest:

Mo

Type of security offerad:

[J Commen Stock
Preferred Stock
[ Debt

[1 Other

If Other, describe the security offered:

Target number of securities to be offered:

51,542

Price;

$0.97010

Method for determining price:
Dividing pre-moeney valuation $10,725,899,00 by nurnber of shares outstanding on
fully diluted basis.

Target offering amount:

$50,000.89

QOversubscriptions accepted
Yes
[ONe
If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allecated:

As determined by the issuer

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



$100,000.82

Deadline to reach the target offering amount:

4/30/2023

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

Current number of employees:

]
Mest recent fiscal year-end: Prior fiscal year-end:

Total Nigets: $105,302.09 $239,480.51
Cash & Cash Equivalents: $103,694.47 $237.708.03
Arecunts Recsivable t444.00 £444.00
Short-term Debt: $0.00 $1,050.00
Long-term Debl: $0.00 $0.00
Revenues/Sales. $1648.93 $16,673.54
Cest of Goeds Sold: (544519) {§24.00)
Taxes Paid $1.783.02 $947.00
Net Ineome ($740128.42) {$15.47777)

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, Ml MN, MS, MO, MT, NE, NV, NH, NJ, NM, NYY, NC, ND, OH, OK, OR. PA, RI, 5C,
SDLTH, TX UT WT. WA, WA, WY, WI, WY, BS, GU, PR, VI, IV

Offering Statement

Respend to each question in each paragraph of this part. Set forth each question and
any notes, but not any instructions therets, in their entirety. [ diselosure in
response to any question is responsive to one or more other questions, it is not
necessary to repeat the diselosure. If a question or series of questions is
inapplicable or the response is available elsawhere in the Form, either state that it is
inapplicable, inelude a crose-reference to tha responsive diselosura, or omit the

question or series of questions.

Be wery carelul and precise in answering all questions. Give full and complete
answars so that they ase not misleading under the circumstances involved. Do not
diseuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable furure. If
any answer requiring significant information is materially inaceurate, incomplete or
misleading, the Campany, its management and prineipal shareho |ders may be liahle

to investors based on that information.

THE COMPANY

1. Name of issuar

Happioh Inc
COMPANY ELIGIBILITY

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

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

Not subject to the requirement to file reports pursuant to Section 13 or Section
15{d} of the Securities Exchanga Act of 1934,

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

Mot ineligible ta rely on this exemption under Section 4{a}(6) of the Securities Act
as a rasult 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
angaing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter

period that the issuer was required to file such reports)

Mot a development stage company that (2} has ne specific business plan or (b) has
indicated that its business plan is to engage in a margar or acquisition with an
wnidentified company or companies.

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

4, Has the |ssuer or any of its predecessoars previously failed te comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

O Yes [+ Mo
DIRECTORS OF THE COMPANY

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

Main Year Joined as

Principal O it
i aallie ke Employer Director

Director

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

OFFICERS OF THE COMPANY



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

Officer Positions Held Year Joined
Greg Hoglund CcTO 2021
Yobie Banjamin Head of Product 2021
Soulaima Gourani CEQ 2018
Brian Frandsen coo 2018
Marcus Johnson ClsO 2021

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

i

INSTRUCTION T
wee president,

UESTION &: For purposes of this Guestion §, the term officer means a president,

ary, treasurer or principal financial officer, comperaller or principal accow

officer, and any person that routinely performing similar functiors.

PRINCIPAL SECURITY HOLDERS

&. Provide the name and awnership leve! of each person. as of the most recent practicabla
date, whao is the beneficial cwner of 20 percent or more of the issuer's outstanding voting
equity secunties, calculated on the basis of voting power.

No. and Class % ol Voting Power
Hame af Helder of Securities Now Held Priof to Offering
Brian Frandsen A000000.0 Common 4317
Seulaima Gourani 4000000.0 Commen 4317

INSTRUCTION TO QUESTION &: The ab
more thian 120 diays prior to the date of filing of this affering statement.

formacion must be provided as of a dares that 1s no

To ealeutare roral varing power, inelude all securizies for which the person directly or indirecrly hae

ar shares the woting power, which includes the power to vote or to direct the voting of such sacurities

If the person has the right to acguire voting power of such securities within 60 days, including

through the sxercise of any option, warrant or right, the conversion of a security, or other

arrangement, or if 5

rities are held by @ membear of the fam

fy, through corporations or
parenerships, or atherwize in a manrer thar wowld allow a person ro direct or control the voring of the

securities (or share in such directian or conerol — as, for example, a co-trustee) they should be

inciuded as being "bereficially owned " You showld includs an explanation of these circumstances in
a fontnote to the "Number of and Class of Securities Now Held ” To calculate sutstanding voting

equity securities, assume all outstanding options are exercised and all sutstanding convertible

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 buginese and our business plan, please refer ta the
attached Appendix A, Business Descriplion & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide
appendix (Appandix A) to the Form C in PDF formar. The submizsion w

wr compary’s Wefunder profile as an

nefude all QEA irems and

“read more”links in ar un-ccllopsed format All videos will be franscribed

wfarmation provided in your Wefunder profile &
response to this question. As a result, your compary will be patsnts
emissions in your profile under the Securities Act of I

be provided fo the SEC in
hable for misstatements and

, which requires you to provide material

aformation related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading. and does

mot emit any information thar would cause rhe information included 1o be false or misleading.

RISK FACTORS

A erowdfunding 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 thelr ewn examination of
the Issuer and the terms of the affering, Including the merits and risks Invoived.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory autherity. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

The U.5. 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 doecument or literature,

These securities are offered under an exemptlon from reglstration; however, the
U.5. Securities and Exchange Commissien has net made an independent
determination that these securities are exempt from reglstration.

&. Discuss the miaterial factors that make an investment in the issuer speculative or rishy:

Security: Data privacy and cyber-attack protection

Security and cyber attract into our software, hacking important meeting re-caps
1z always a risk. OQur CTO is a world-recognized security expert, but there are no
guarantees even then. We just passed the security audit at Hitachi and NAS with
flying colors.

We believe that every software should have security baked in, and never bolted
on. The confidentiality. integrity, and availability of the Happioh application are of
parameunt importance, as it is the cornerstone of our elient’s trust in aur product.
Happich is a company built from team members with many decades of combined
experience in the security industry, and a track record of delivering secure
solutions. As a security-first software product, we start with a core of established
industry best practices. We implement small incremental changes and perform
security testing and threat modeling as an integrated part of our development
process. We have a CISO on the team: PMP, CEM, SAFe, ITILv4, and CISSP
certified |T Project Manager, with experience leading multi-million-daollar
technology projects. Broad IT background with projects ranging from IT security
projects, Vo-1P/telecom deployments, and enterprise-wide PC deployment
projects for clients including ATAT. Microsoft, Xerox, Disney, British Telecom,



YaIrmart,

There is a major risk nvolved In expanding globally as we de. Our 12 POC are
located in various parts of the world. All have teams/users distributed globally.
With over 2 million potential users (seat) in this first cohort of users, it can
exhaust or even destroy the eempany. Spiraling out of contrel is a present danger.

This Is hew we are addressing this risk: We have identified, with the POC
customaers users based on their technical profiles and ability te adapt and use new
technology. They have helped us prove our PMF as well to aveid being in a
situation building something people may not want. That being said product risk is
a controllable risk. We have done everything to ensure Happioh addresses a big
enough market, and the right opportunity within that market, at the right time.
We have done the researeh, we know the landscape, and we have been able ta
clearly articulate how Happioh fits within the context of the problems large
enterprises ara facing. Hitachi has identifled 44,000 very identical users that are
very similar so has Siemens, NOVO NORDIC, and NAS.

In all cases, we have managed to team up with qualified and motivated CTOs and
Group IT teams that are willing to implement, support, and help maintain the
software in phase one so that we are successful. We have been very good at
selecting a group of enterprises that are willing to take a risk with us. There is
always the risk that Happioh does not land as expected. We can never guarantee
that POCs will carry out their obligations.

Our growth estimations are based on a commitment from our 15 early POC
customers and are based on aur discussions with FS00 senior leaders. \We have
identified 3 major pain points companies face and found the 7 features that best
can solve these.

The software is user-friendly and onbearding is easy. There is no deme needed. It
should take less than 1 minute te understand how to use the software.

We have bulilt the seftware as self-explanatory as possible. Happioh will be
seamlessly integrated into existing communication platforms (M5 Teams, Google,
Slack, ete.) and |s not replacing any existing software, and doesn't introduce any
changes to the current user workflow.

We are the only software as far as we know that has ambitiens of Happioh
Performance Metrics and Meeting Health Score, Happioh Performance Metrics will
consict of bwo mental states: Attention and Cognitive Strecs. The user will owver
time learn how to flow at the optimal level of Cognlitive Stress, and learn how to
best focus and manage challenges without becoming too overwhelmed to
perform well.

Financial Rigks: Run of money

We've raised capital incrementally, as Happioh proved itself and demonstrated its
petential. There is always that risk that we might not suceessfully raise the next
round(s).

This is how we are addressing this risk: Should that happen we will executive
bootstrapping.

We can self-finance. We can start to work on prepaid contracts with customers.

The team has no debts or creditors besides salary for the two co-founders
(minimurm wage $28/hour), a few contractors (Vlad), and part-time employees
(Alice, May, Gilbert). All can be canceled within 30 days’ notice.

Thay would all like te become full-time once we can afford it

Competitive risks:

There might be competitars that we have not yet mapped out. don't understand,
ar have not yet seen in action in the market.

This is hew we are addressing this risk: we keep an updated register with
competitors. Daily we update what we can find about them. We Iinterview daily
and meet bi-weekly or monthly with most of our POCs. They are a huge
enterprise with more than 10,000 employees. Their CTOs are on top of the market
ag well and keep us posted on what is happening in the process optimization and
meeting intelligence market. Staying super close to our competent users and
paying attention to the market is a priority.

While our MVP competitors focus on building note-taking apps, we tackle the
massive opportunity to design automated workflow processes before, during, and
after meetings. At the same time. we improve people's attention and lower
cognitive stress. We leverage Al and machine learning to revolutionize virtual
collaboration and help pave the way for the future of weork

Execution Risk

We might not be able 1o execute better than our competitors and can we keep
the pace? The process of scaling is hard, especially in technelogy. We need to
keep speed and move in the right direction, motivated and with a great deal of
energy. Conflicts and politics are risky and must be avoided

This is how we are addressing this risk- We have a team of ten peaple and all of
them have worked in startups before, most of them know or have worked
together for everything between 10 and 25 years. They have all taken companies
public or been part of several successful exits bafore. These people are all
experienced in working remotely, independent, and are good at self-motivation
We do daily check-ins and stand-ups te make sure we are on the right track and
face patential “burn-out”, workloads, and budgets issues.

We have implemented chat functions (SLACK) so we ean stay in touch despite
time differences. We do in-person check-ins and ask how everyone is doing in all
meatings as the first thing.

As a practical example Yobie Benjamin (head of product) meets every 6-8 weeks
in Costa Rica to check in on the dev. Team, where aur CTO is located.



We are Interviewing an agile expert | used to work with at HP as | (Soulaima
Gourani) was responsible for 45 developers. She is a coach, and trainer and can
help us sure we implement the feundation fer healthy growth, enboarding of new
developers. It would be ideal to get on the team in G3 as we will be 25 people on
the team. It would be a soft landing for an HR position to aveld/reduce turnover.

Talent/developers

The job market is full of "good enough software developers" who also can be
geod employees (risk-averse, low motivation, needs to be managed). As
pandemic |ife recedes, people leave their secure jobs searching for mera meaning,
flexibility, and happiness. Working with startups like Happioh gives ambitious
developers the gratification of knowing their work, efforts, and ideas contribute
directly te company success—and awnership.

This is how we are addressing this risk: We send out menthly updates to aur
Investors keeping them Informed of the resources we need. They provide us with
bios and activated their GREAT network. We have partnered with several high-
end dev consulting companies te find us the best candidates. We get a lat of
inbound resumes from Linkedin. We have a technlcal team others would like to
work with.

This week we signad with ane of the most significant developers in the Bay Area,
He was an early engineer at Salesforce and another very well-known startup. A
company with more than 90.000 companies and 68% of the Fortune 500 as their
custemars. The company raised about $500 million over numerous funding
teunds. In sther words, this person adds valuable knowledge on scalability and
sizing. In other words, people, have started wanting to work with this team.

Marketing risks:

We have based our pricing and distribution strategy on previous experience and
engagements from POC. But there is a risk that we have priced the product
incorrectly.

We can get negative feedback via sacial media or review sites

We must ensure that marketing has substantial backup plans to keep financial
loss at bay. We will expand the team with a marketing resource 1o assess risk
regularly threughout the planning process. This is a conversation we are locking
forward te having with our investor to set aside enough funding. We have
identified that person with experience from GUSTO.

Leadership and co-founders leave/dies

Our future success depends on the efforts of the founding team. The loss of
services of the management team members may have an adverse effect on the
company.

This is how we are addressing this risk: We have copied all legal documents and
secured unified access to important decuments and a politics of transparency. At
least 3 of this team can Immediately become a new CEQ. They have all been CEQ
in pricr positions. We can regroup should the CEO (me) die. We have polltics in
place to ensure the management group is informed and has aceess to the "black”
box should something happen to the founders, We have shadew politics in place,
leaving no one completely solo with an area of responsibility. We need a key man
life insurance in place. That cash injection that a key man life insurance paoliey will
give us time to find someone to step in to fill the void and as well as cover the
inevitable legal bills.

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

INSTRUCTION TO QUESTION 8: Aveid generalized statements and includz only those factors that

are unigue to the issuer. Discussion should be tailored ro the issuer’s business and the o

ring and
should rot repeat the factors addressed in the legends set farth above. No specific number of risk
factors is required to be identiffed

The Offering

USE OF FUNDS

9. What is the purpose of this offering?
The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which [ncludes the specifie items listed in ltem 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeads that it will receive from from this Offering. Accordingly, the
Campany will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If wa raise: $50,001

Use of 95% Funding for immediate hire: 2 developers/ full stack enginaers.
Proceseds:

5% Wefunder fee

If we raise: $100,001

Ui ol 50% Funding for immediate hire: 2 developers/ full stack engineers.

Proceads:

45% Development of Happioh's features and capabilities and grow our
user base.

5% Wefunder fae

INSTRUCTION TO QUESTI
interded use of proceed's, such that investors are provided with an adequare emount of information

WA 20: An issuer must provide a rexsonably detailed description of any



porenriol u cedy of the offering,

avers HE'C‘TIIEIIGRS )
mot responstble for any faulu

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the inwe:

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in Interests issued by one or more co-issuers, each of which is a
special purpose vehicle ("SPY"). The SPV will invest all amounts it recelives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
Investrments will be recorded in each investor's “Portfolia” page an the Wefunder
platform. All references in this Ferm € to an Investor's investment In the Company
(or similar phrases) should be interpreted to include investrments in a SPW

12. How €an an investor cancel an investment commitment?

NOTE: Investars may cancel an Investment commitment until 48 hours prior to the
deadline identified In these offering materials.

The Intermediary will notify investors when the target offering amount has been
maet. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, It may close the offering early If it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

It an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the Issuer upon
closing of the offering and the investor will receive securities in exchange for his
or her investment.

If an investor does not reconfirm his or her investment commitment after a
materlal change is made to the offering, the investor’'s investment commitment
will be lled and the itted funds will be returned.

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

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

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

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

The Company’s right to cancel. The Investment Ag t you will with
us provides the Company the right te cancel for any reason before the sffering
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.
Priced Round: $10,725,899.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Happioh Inc is offering up to 103,083 shares of Series Seed 1 Preferred stocks, at a
price per share of $0.9701.

The campalign maximum is $100,000.82 and the campaign minimum is
$50,000.89.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
Issue Its securities to the SPY. which will then issue interests in the SPY to






Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Series Sead 2,577,000 933,883 Yes o
Common 12,000,000 8,332,146 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options: 1,790,459

Describe any othar rights:

Preferred stock has liquidation preference over Common stock.

18. How may the rights of the securities being offerad be materially limited, diluted or qualified
by the rights of any ather class of security dentified abave?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders eould
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity In the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, In cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or |f new awards
are granted under our equity compensation plans, an Invester's interests n the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could alsa diminish
the Investor's woting and/or economlc rights. In addition, as discussed above. if a
majority-in-interest of holders of securities with voting rights cause the Company
te issue additienal equity, an Invester's interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
gualified, the Invester could lose all or part of his ot her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of ether security holders are discussed
below, in Guestion 20.

1%. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

M.

20. How could the exercise of rights held by the principal sharenolders identified in Question &
abowve affect the purchasers of the securities being offered?

As holders of a majority-in-interest of veting rights in the Company, the
shareholders may make decisions with which the Investor dizagrees, or that
negatively affect the walue of the Investor's securities in the Company, and the
Investor will have no recourse lo change these decisions. The Investor's interests
may conflict with those of other investars, and there is no guarantee that the
Company will develop in a way that Is optimal for or advantageous to the Investor.

For example, the sharehelders may change the terms of the Articles of
Incorporation for the company, change the terms of securities Issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may alse vote to endage in new offerings and/or te reqister certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to maore information than the Investor, leaving the Investor at a
disadvantage with respect te any decisions regarding the securities he or she
owns. The shareholders have the right to redeem their securities at any

tirme. Shareholders could decide to force the Company to redeem

their securities at a time that is not favorable to the Investor and is damaging to
the Company. Investors’ exit may affect the value of the Company and/or its
viability. In eases where the rights of holders of convertible dabt, SAFES, or other
autstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investor's securities will decrease, which could also diminish the Investor's voting
and/for economic rights. In addition, as discussed above, if a majerity-in-interest of
holders of seeurities with voting rights cause the Company to issue additional
stock, an Investor's interest will typically also be diluted.

Based on the risks described above, the Investor could lose all or part of his or her
Investment in the cecurities in this offering, and may never see positive returns,

Z1. How are the securities being offerad being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequant
corperate actions.

The affering price for the securities effered pursuant to this Form C has been
determined arbitrarily by the Company, and doas not necessarily bear any
relatienship te the Company's book value, assets, earnings ar other generally
accepled valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
rancidarsd ta e ibdieativa af the aerosl ualia af tha carritiae affarad karahi






NDITION OF THE FINANC




- Qur POC/MVP partner has more than 400,000 employees
- Signed LOI/CARR (18 months) $800, 000
- Pilot MRR $50,000 (from Jan, 2022}

- 15 eurrent POC enterprise partners represent relationships that can secure
Happiah up te S60M ARR

- Forward-locking projections cannot be guaranteed

= The first-ever truly platform-agnostic, B2B, Safety first Saa$ solution for large
enterprises.

Historical Results of Operations

Our company was organized in November 2019 and has limited operations upon
which prospective investors may base an evaluation of (ts perfarmance.

- Revenues & Gross Margin. For the period ended December 31, 2021, the Company
had revenues of $1.648.93 compared te the yvear ended December 31. 2020,
when the Company had revenues of $16,673.54. Our gross margin was 127.0% in
fiscal year 2021, compared to 100.14% in 2020.

- Assets. As of December 31, 2021, the Company had total assets of $105,302.09,
including $103,654.47 in cash. As of December 31, 2020, the Company had
$239.480.51 in total assets, including $237.709.03 in cash.

= Ner Loss, The Company has had net losses of $740,128.42 and net losses of
21547777 for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively.

- Liabilities. The Company's liabilities totaled SO for the fiscal year ended
December 31, 2021 and §1,050 for the fiscal year ended December 31, 2020.

Liguidity & Capital Resources
To-date, the company has been financed with $306,964 in equity.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 4 months before we need to raise further capital.

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

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

Runway & Shert/Mid Term Expenses

Happich Ine cash in hand is $64,821.58, as of February 2022, Over the last three
maonths, revenues have averaged $85/month, cost of goods sold has averaged
$0/month, and eperational expenses have averaged $31,639.21/menth, for an
average burn rate of 331.544.21 per manth. Qur intent s te be profitable in 3
months.

We have gotten another investor on board. They are investing $50.000. They are
signing the paperwork as we speak. (Money is not yet in the bank as of now)

The LOI we have is set te bring in $50.000 a month in 3-4 menths. We are highly
aware of not ralsing the burn rate to unsustainable levels, and we may not need to
raige maore until our A-round later this year. Our expenses in the next 3-4 months
will be between $32k-545k.

Happioh is not profitable at the moment. Right now, we are working closely with a
campany that has signed an LOI far 10.000 seats. This contract will be officially
signed as soon as we have the product ready, which we expect to have within 2-3
maonths. \We expect to reach profitability in @3 2022, provided we ralse about
$250k to reach this point.

We have a rolling reund open. \We have baen very diligent about nat diluting
aurselves more than needed from the get-go. We will continue raising capital as
leng as we need mare, always focusing an aur burn rate.

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

INSTRUCTIONS TO QUESTION 28 The dis

statements are provided For (ssuers witf

ion must cover each year for which financi

prier operating history, the discussion shoxld focus on
llenges. For issuers with an operating
lts and cash ive of

finencind milestones and operational, liquidity and other ch

the discussien should focus on whether hiztoricai re:

history, WE ara reprazen

whart

stors showld expect in the future Take info occount the proceeds of the offering and arp

ather known or penaing sources of capital Discuss haw the proceeds from the offe

liquidiey, whether receiving these furds and any other additional funds is necessary to the
of the business, and how quickly the issuer anticipates using it avatlable cash. Describe the other
available sources of capitel to the business, such as lines of credit or required contributions by

shareholdars. Reforences to the issuer in this Question 25 and these instructions refer to the issuer

and its predecessors, if any.

FINANCIAL INFORMATION

29, Include financial statements covering the twa maost recently completed fiscal years or the
pericd(s) since inception, if shorter:

Refer to Appendix C. Financial Statements



1, 3oulaima Gourani, cartify that:

(1) the financial statements of Happloh Ine included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Happlch Inc included in this Form reflects
accurately the information reported on the tax return for Happich Inc filed for the
most recently completed fiscal year.

Soulaima Gourani

LEUF

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer. any predecesser of the issuer, any affiliated issuer. any director.
officer, general partner or managing member of the issuer. any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securilies, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(direct|y or indirectly} remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officar or managing member of any such
solicitor, prior to May 18, 2018

1) Has amy such person been convicted, within 10 yaars (or five years, in the case of issuers,
their predecessors and affiliated issuars) before the filing of this offering statement, of any
felany or misdemsanor:
i in connection with the purchase or sale of any security? [] Yes [ Mo
il involving the making of any false filing with the Commission? [] Yes [« Mo
il arising out of the conduct of the businass of an underwriter, broker, dealer, municipal
securities dealer, investmant adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes [£] No

(2) |5 any such person subject to any arder, judgment or decree of any court of compeatent
jurisdiction. entered within five years before the filing of the information required by Section
4A{b} of the Securities Act that. at the time of filing of this offering statement. restrains or
enjoins such person from engaging or continuing o engage in any conduct or practice:

i in connection with the purchase or sale of any security? [] ¥es @ Mo

il involving the making of any false filing with the Commissien? [] Yes [ No

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

£3) Is any such person subject te a fingl 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, 3 state insurance commission (or an agency or
officer of a state parfarming like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i at the time of tha filing of thic offering statemant bars the parson from:
A, atgaciation with an entity regulated by such commission, authority, agency or
officer? [] Yes

B. engaging in the business of securities, insurance ar banking? [] Yes [& No

. engaging in savings association or credit union activities?_| Yes [ No
ii. constitutes a final order based on a viclation 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 an the date of the filing of this offering statement®
[ ¥Yes [ No

{4} |s any such person subject to an order of the Commission entered pursuant to Saction
15¢b) or 15B(c) of the Exchange Act or Section 202(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i suspends or revokes such person's registration as a broker, dealer. municipal securi
dealer, investment adviser or funding portal? (] Yes [ No
ii. places limitations on the activities. functions or operations of such person?
[ %es [4 to
iii. bars such person from being associated with any entity ar from participating in the
offering of any penny stock? [] Yes [¢] Mo

(5) I= any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a viclation or futura
winlation of.
i. any scienter-based anti-fraud prowvision of the federal securities laws, including
without limitation Section 17¢a)(1) of the Securitias Act, Section 10({b) of the Exchange
Act, Section 15{c)(1) of the Exchange Act and Section 206(1} of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes <] Mo
ii. Saction 5 of the Securities Act? [] Yes 7 Mo

£6) Is any such person suspended or expelled from membership in, or suspended or barred
fram azsociation with a member of. a registered national securities exchange or a registered
nmational or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and aguitable principlas of trade?

O vesENo

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

[ Yes[EMNo

(8) Is any such person subject to a United States Postal Service false reprasentation order
entered within five years before the filing of tha nformatien required by Sectisn dA(b) of the
Securitias Act, or i5 any such parson. at tha time of filing of this offering statement, subjact to
a temporary restraining crder or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a schame or device for obtaining monay or proparty
through the mail by means of false representations?



[ Yes[=]Na

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

INSTRUCTIONS TOQUESTION 30: Final crder maons a wntten directive or declaratory statement
issued by a federal or stare agency, described in Bule 503(a)(3) of Regulation Crowdfunding. undsr
applicable statutory authority that provides for rotice and an opporturity for hearing, wh
constitutes a final disposition or action by that federal or state agency.

Mo marsers are required to be diselosed with respect to events relating to any affiliated issuer that

oceurred befors the atfiliation arose if the affilinted entity is not (1) i control of the issusr or [ig)

under comman contral with the 1ssuer by a third party that was in control of the affiliated sntity @t

the time of such events.

OTHER MATERIAL INFORMATION

3L In addition to the information expressly required to be included in this Form, include:

- (1) any other material information presented to investors; and

= (2} such further matenal information, if any. as may be necessary to make the required
statements. in the light of the circumstances under which they are made. not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreament will grant a power of attorney to make voling decisions on
behalf of that Investor to the Lead Investor (the “Proxy"). The Proxy is irrevocable
unless and until a Successor Lead Investar takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant te the Proxy, the Lead Investor of his or her suceessor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf,

The Lead Investor |s an experlenced investor that is chosen to act In the role of
Lead Investor on behalf of Investors that have a Proxy In effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final inwestment decision to purchase the securities related to the Company.

The Lead Investor can guit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vole of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investar quits or s removed, the Company will
choese a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose te either leave such Proxy in place ar
ravoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not recaive any compensation for his or her services to the
SPV. The Lead investar may receive compensatien if, In the future, Wefunder
Advisors LLC forms a fund (“Fund*) for accredited investors for the purpose of
Investing in a nen-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Invester may act as a pertfolio manager for that Fund
(and as a supervised person of Wefunder Advisers) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor’'s goal is ko maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
Az a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section B above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this S5-day periad, it will remaln in effect

Tax Filings. In order to complete necessary tax filings, the SPV is required to
Include [nformation about each invester wha holds an interest in the SPV,
including each Investor's taxpayer identification number (“TIN") (e.q., social
security number or emplayer identification number). To the extent they have not
already done so, each investor will be reauired to provide their TIN within the
earller af (i) twe (2) years of making their imvestment or (i) twenty (20) days
prior to the date of any distribution from the SPW. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhald from any
proceeds otherwise payable to the Investor an amount necessary fer the SPV to
sat|sfy its tax withholding obligations as well as the SPY's reasonable astimation
of any penalties that may be charged by the IRS or other relevant authority as a
recult of the investor's failure to provide their TIM. Invectors should carefully
review the terms of the SPW Subscription Agreement for additional information
abaut tax filings.

INSTRUCTIONS TO QUESTION 30 I information is presented fo investars in a format, media or
arher means nor able to be reflecred in texe or portable document formar. the issuer should nelide:
{a) a descriptian of the material content of such inform

LE

() o descriprion of the formar in which such disclosure is presented: and

{c) in the case of disclosure in vides, qudio or ather dunamic media ar format, a transcript or
dezseription of such diselosure,

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission



the report.

120 days afte

r must * 10 Ccom|

s until:

equired to file
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signed on its behalf by the dul red undersigned.

Happich Inc

=

Soulaima Gourani

Co-founder & CEO

Pursuant to the requirements of Sections 4, ) and 4A of the Securities
and Regulation Crowdlunding (§ 227.100 et seq.) Form C

t has been signed by the following persons in

the capacities and on the dates indicated.

Brian ‘Pn;rz Frandsen
Co-founder & COQO
2/23/2022

Soulaima Gourani

Co-founder & CEO
2/23/2022

Soulaima Gourani

Co-founder & CEO
2/23/2022

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

As an authorized representative of the company, | appoint Wefunder
Partal 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 8 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 rellance upon this power of attorney.




