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filed with the Securities and Exchange Commissaffective. This prospectus is not an offer tbteeke securities and is not soliciti
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PRELIMINARY PROSPECTUS

HAPYKIDZ.COM, INC.
6409 E. Nisbet Road
Scottsdale, AZ 85254

(480) 242-3061

3,000,000 SHARES OF COMMON STOCK

This is the initial offering of Common Stock of Hdfidz.com, Inc. We are offering for sale a total3000,000 shares
Common Stock at a fixed price of $0.10 per shardte duration of this Offering (the "Offering")h€re is no minimum number
shares that must be sold by us for the Offeringrimceed, and we will retain the proceeds from thle ®f any of the offere
shares. The Offering is being conducted on a\gadferwritten, best efforts basis, which means aesiBent and Chief Executi
Officer, Holli Morris, will attempt to sell the shes directly to friends, family members and businesquaintances. Ms. Morris v
not receive commission or any other remuneratiorsfich sales. In offering the securities on ouralfeMs. Morris will rely on th
safe harbor from broker-dealer registration setimRule 3a4-1 under the Securities and ExchandgeRAt934.

The shares will be offered for sale at a fixed @€ $0.10 per share for a period of one hundreteaghty (180) days fro
the effective date of this prospectus, unless elddrby our Board of Directors for an additionalatin(90) days. If all of the shai
offered by us are purchased, the gross proceeds vall be $300,000. However, since the Offeringoeing conducted on a "best-
efforts" basis, there is no minimum number of skahat must be sold, meaning the Company shalhratay proceeds from the s
of the shares sold hereunder. Accordingly, albBireised hereunder will become immediately avhdlat the Company and will
used in accordance with the Company'’s intended “tfsBroceeds’as set forth herein, investors are advised that wi# not be
entitled to a refund and could lose their entingeestment.

Net Proceeds Net Proceeds Net Proceeds Net Proceeds
to Company to Company to Company to Company

Offering After Offering  After Offering  After Offering  After Offering
Price Expenses Expenses Expenses Expenses
to the Public (20% of Shares (50% of Shares (75% of Shares (100% of Shares
Per Share ~ Commissions Sold) Sold) Sold) Sold)
Common Stock $0.10 N/A $15,00C $105,00C $180,00C $255,00C
Total $0.10 N/A $15,00C $105,00C $180,00C $255,00C

HapyKidz.com, Inc. is a development stage compamycurrently has no operations and as such weanrsidered a "she
company" as that term is defined under Rule 40thefSecurities Act of 1933. Accordingly, the setiesi sold in this Offering c:
only be resold through registration under the StearAct of 1933, Section 4(1), if available, foon-affiliates, or by meeting tt
conditions of Rule 144(i). Any investment in theass offered herein involves a high degree of N&lu should only purchase she
if you can afford a loss of your investment.

Our independent registered public accountant lsadan audit opinion for HapyKidz.com, Inc., whikbludes a stateme
expressing substantial doubt as to our abilitydotionue as a going concern. Accordingly, any investt in the shares offered her
involves a high degree of risk and you should gniychase shares if you can afford a loss of yotiresimvestment.

There currently is no market for our securities arglblic market may never develop, or, if any readoes develop, it m
not be sustained. Our Common Stock is not tradegihgrexchange or on the over-ttednter market. There can be no assuranc
our Common Stock will ever be quoted on a stockiarge or a quotation service or that any markeddorstock will develop.

THE PURCHASE OF THE SECURITIES OFFERED THROUGH THPROSPECTUS INVOLVES A HIGH DEGREE (
RISK. YOU SHOULD CAREFULLY READ THIS ENTIRE PROSPHUS, INCLUDING THE SECTION ENTITLED RISK
FACTORS” BEGINNING ON PAGE 9 HEREOF BEFORE BUYINGNY SHARES OF HAPYKIDZ.COM, INC.5 COMMON
STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORANY STATE SECURITIES COMMISSION HA
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PESSJPON THE ADEQUACY OR ACCURACY OF THI
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISCRIMINAL OFFENSE.

The Date of this prospectus is January , 2012
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You should rely only on the information containedrzorporated by reference to this prospectus étiding whether t
purchase our Common Stock. We have not authoriegdng to provide you with information differentrfrahat contained in thi
prospectus. Under no circumstances should the eglito you of this prospectus or any sale madeyamnsto this prospectus cree
any implication that the information contained hist prospectus is correct as of any time afterdate of this prospectus. To t
extent that any facts or events arising after théedof this prospectus, individually or in the aggate, represent a fundamer
change in the information presented in this prospgchis prospectus will be updated to the exteqtiired by law.




PROSPECTUS SUMMARY

The following summary highlights material infornwatticontained in this prospectus. This summary do¢sontain all o
the information you should consider before invegiim the securities. Before making an investmentsit, you should read tt
entire prospectus carefully, including the risktfas section, the financial statements and the s:ttethe financial statements. Y
should also review the other available informatreferred to in the section entitled “Where You Gdnd More Information”in this
prospectus and any amendment or supplement he

Company Overview

HapyKidz.com, Inc. (“HapyKidz” or the “CompanyWas incorporated in the State of Nevada on July228,1. Oul
company plans to become am@mmerce marketplace that connects merchants suowers by offering daily discounts on goods
services through our website located vatw.hapykidz.com Our corporate headquarters are located at 6408lighet Road
Scottsdale, Arizona 85254, but we plan to launahbusiness throughout the greater Phoenix, Arizmea, which will include mo:
of the large cities within Maricopa County.

The Company will be an Internbased company that provides daily deals/coupom®nsumers within Maricopa Coun
Arizona. The goal of the Company is to utilize fireven business models of companies such as Gr@upod Living Social®to
design and develop a daily deal e-commerce comgatywill focus on the niche market of famiyiented merchants. We belie
that the growth of companies such as Groupon awihd iSocial have proven that there is a large ntaide“daily deal” website
companies. Our strategy will utilize many of thengaideas, yet will capitalize on two key featuré&amily-oriented deals ar
charitable donations. Family-oriented deals rédethose deals for products and services that vievieeare suitable and content-
appropriate for all members of the average familg ¢hat are designed for family members to use emjdy together, such
discounts on family vacation packages, outdoowiies, restaurants and more. The charitable domathat we intend to give
local charities will be 50% of our net profits frazonsumers’ purchases .

Although we were only recently incorporated andehawt yet commenced business operations, we beliateconducting
this Offering will allow the Company added flexibyi to raise capital in today's unsteady financiahate. There can be no assura
that we will be successful in our attempt to s@0% of the shares being registered hereunder; henwexe believe that investors
today's markets demand full transparency and byegistering this Offering and becoming a reportiognpany, we will be able -
meet this demand. Currently, there is no pubbditrg market for our Common Stock and no such ntarkey ever develop, whic
may limit the Company ability to raise funds through equity financiraygo use its shares as consideration. Howevemagemen
believes that the Company will be able to meeteajuirements to be quoted on the OTC Bulletin Béactuding being current in a
required filings with the Securities and Exchangen@hission ("SEC") following the declared effectiess of this Offering. Furthe
even though the ComparsyCommon Stock will likely be considered a penrockt becoming a reporting company will provide
with enhanced visibility and give us a greater opputy to provide liquidity to our shareholders.

Further, our sole officer and director has onlyerdty become interested in creating an Intebsted company, and does
have any professional training or technical credéstin the development and maintenance of websites daily/weekly coupo
website company. Nevertheless, Ms. Morris has s¢years of management experience and intends/ttala significant amount «
time and effort to the Company. She is in chargeverseeing all development strategies, supenyiaimy and all future personn
including any consultants or contractors that wk evigage to assist in developing our website ptatfand the establishment of ¢
future sales team.

To this end, we intend to retain a qualified websieveloper on a contract basis to build the wehld#tform that wi
envision. Although, we do not have any verbal oitten agreements regarding the retention of arglifigd website developer, v
have been in contact with several graphic designpamies and website developers in order to estith&texpected costs of ¢
website launch. Once we are able to develop oyrgz®d website platform, we will initially providemrsumers with savings and h
families discover new things to do, see, eat, andvithin Maricopa County, Arizona. Our Companylwstirive to promote famil
values and goodwill by emphasizing our businessehofiproviding savings to consumers and we intengelp the local communit
through charitable donations. We believe that Ipkitig consumers with merchants, our business mailelbenefit consumers
merchants and charities within Maricopa County bgating savings for consumer families, stimulatthg local economy ar
generating funds to be donated to local charities.




We are currently a development stage company ardht® we have recorded no revenue. Accordingly,imdepender
registered public accountants have issued a commagatding our ability to continue as a going condplease refer to the footno
to the financial statements). Until such time tvat are able to establish a consistent flow of raesrfrom our operations whick
sufficient to sustain our operating needs, manageiméends to rely primarily upon debt financingsiopplement cash flows, if ai
generated by our products and services. We wik se such financings as necessary to allow the fi2om to continue to grow ¢
business operations and to cover such costs, erglydofessional fees, associated with being arteggpCompany with the SEC(
We estimate such costs to be approximately $10®002 months following this Offering. The Compalngs included such costs
become a publicly reporting company in its targedggdenses for working capital expenses and intemdsek out reasonable lo
from friends, family and business acquaintancashfcomes necessary. At this point we have berdeftl by our sole officer a
director, and have not received any firm commitraentindications from any family, friends or buseecquaintances regarding
potential investment in the Company.

Our current cash and working capital is not suffitito cover our current estimated expenses of0$05,which includ
those fees associated with obtaining a Notice dédifzeness from the SEC for this Registration &tant. Upon obtainir
effectiveness, we will conduct the Offering contdaigd hereby, and anticipate raising sufficientitedrom this Offering to mark:
and grow our Company. We hope that we will be ableomplete this Offering within the coming monthge anticipate fully-
launching our business operations approximatelgettio four months after the completion of this @ffg. We believe that tl
maximum amount of funds generated from the Offeviilgprovide us with enough proceeds to fund olanpof operations for up
twelve months after the completion of this Offeririfjwe raise $45,000 or less from this Offerimg will have to seek out additiol
capital from alternate sources to repay our inwesand execute our business plan. If we receivaimal proceeds from tt
Offering, we will need a minimum of $60,000 fromddttbnal financing sources to commence our busimgssations. This amot
will allow us to repay our initial loans to coveurooffering expenses and to develop and launcwetsite. We do not currently he
any arrangements for obtaining additional financamgl there is no assurance that any additionahding will be available or,
available, on terms that will be acceptable to W& will seek such funds from friends, family, dngsiness acquaintances; howe
we have not received any firm commitments or indlices of interest from our friends, family membeus,business acquaintan
regarding potential investments in our Company aadnot predict when such funding may be availableig. Failure to rait
additional financing will cause us to go out of iness.

As we are a stamp company, it is unclear how much revenue ouramers will generate; however, it is our hope thau
revenues will exceed our costs. Our potentiale@pnegate revenue can be affected by the strengdlrgbroposed website platfor
our marketing and advertising strategies, the numbe&mployees and consultants we will retain, aaderal other factors. The
factors are directly related to the amount of pealsewe receive from this Offering, as the greateount of proceeds we receive,
greater amount of capital we can use towards osinbes operations (see “Use of Proceeds” chart).

Neither the Company, Ms. Morris, nor any otherliafféd nor unaffiliated entity of the Company orrfmany promoters h
any plans to use the Company as a vehicle fonatgricompany to become a reporting company oncgkldp.com, Inc. becomes
reporting company. Additionally, we do not beliethat the Company is a blank check company as déimé&ection a(2) of Ru
419 under the Securities Act of 1933, as amendathuse the Company has a specific business plahaanab plans or intentions
engage in a merger or acquisition with an unidextitompany, companies, entity or person.

For a further discussion of our Company, plan ofragions, growth strategy and marketing strategytBe below sectic
entitled “Description of Business”.




The Issuer

Securities being offerec

Offering Type

Per Share Price

No Revocation

No Public Market

Duration of Offering

Number of Shares
Outstanding Before the
Offering

Registration Costs

Net Proceeds to the
Company

Use of Proceed:

Risk Factors

SUMMARY OF THIS OFFERING

HapyKidz.com, Inc

Up to 3,000,000 shares of Common Stock, our Com&tonk is described in further detail in the sectd
this prospectus title"DESCRIPTION OF SECURITIE- Common Stocl”

The Offering is being conducted on a saifierwritten, best efforts basis, there is no mimimmumber ¢
shares that must be sold by us for the Offeringrozeed, and we will retain the proceeds from tde &
any of the offered share

$0.10

You have a two day cancellation right to cancel rysubscription and can cancel your Subscrij
Agreement by sending notice to the Company by mjitindn the second business day after you sign
Subscription Agreement. Once the Subscription Agrent is accepted by the Company after the st
business day, you may not revoke or change yowscsibion or request a refund of monies paid, et
you subsequently learn information about the Comghat you consider to be materially unfavora

There is no public market for our Common Stock. ¥é@not give any assurance that the shares
offered will have a market value, or that they dmnresold at the offered price if and when an a
secondary market might develop, or that a publicketafor our securities may be sustained evt
developed. The absence of a public market for tmokswill make it difficult to sell your shares.

We intend to apply to the OTCBB, through a marketker that is a licensed broker dealer, to allov
trading of our Common Stock upon our becoming amépgy entity under the Securities Exchange At
1934.

The shares are offered for a period not to exc80ddays, unless extended by our Board of Diredtorar
additional 90 days

There are 7,500,000 shares of Common Stock issued@standing as of the date of this prospecteig
solely by our Chairman, President, Chief Execu@ficer, and Secretary, Holli Morris.

We estimate our total costs relating to the regiitn herein shall be approximately $45,000

The Company is offering 3,000,000 shares of ComBiogk, $0.001 par value at an offering price ofl§
per Share for net proceeds to the Company at $300;The full subscription price will be payabletia¢
time of subscription and any such funds receivedhfsubscribers in this Offering will be releasedtie
Company when subscriptions are received and aatepte

If the maximum amount of funds is raised, we intémdepay our initial investors back for all expes
incurred relating to this Offering, and then impkamhour business plan. If we sell 15% or less ofshare
under the Offering, we will have to seek out addiitil capital from alternate sources to repay ovestor:
and execute our business plan. If such funds ateawvailable, our business would likely fail and
investment would be lost. No assurance can be ghanthe net proceeds from the total number ofes
offered hereby or any lesser net amount will béiceht to accomplish our goal

We will use the proceeds to pay administrative prafessional expenses and to implement our bus
development and growth strategi

An investment in our Common Stock involves a higigreée of risk. You should carefully consider thsk
factors set forth under the “Risk Factorséction herein and the other information contaiiredhis
prospectus before making an investment decisioardégg our Common Stoc




RISK FACTORS

An investment in our Common Stock involves a hegret of risk. You should carefully consider ttsksidescribed belo
and the other information in this prospectus beforeesting in our Common Stock. If any of the feiltg risks occur, our busines
operating results and financial condition could $eriously harmed. Currently, shares of our CommimetiSare not publicly tradec
In the event that shares of our Common Stock beguilcly traded, the trading price of our Commaiock could decline due
any of these risks, and you may lose all or pastafr investment. In the event our Common Stotktfabecome publicly traded y:
may lose all or part of your investment.

RISKS RELATED TO THE OFFERING

As there is no minimum for our Offering, if only dew persons purchase shares, they will lose theivastment without th
Company being able to make a significant attempirtgplement its business plan.

Since there is no minimum amount of shares thatt hessold directly by the Company under this Offgriif a limited
number of shares are sold, we may not have encagltatto fully implement our plan of operationswle are able to sell only 15
of the offered shares, the proceeds would be justigh to cover our anticipated offering expensespgroximately $45,000. £
such, we may not be able to meet the objectivestate in this prospectus, or eliminate the “goingaern” modification in the
reports of our auditors as to uncertainty with eetggo our ability to continue as a going concéirme fail to raise sufficient capits
we would expect to have insufficient funds for amgoing operating expenses. Any significant lackuoids will curtail the growtl
of our business and may cause our business tolfailir business fails, investors will lose theittire investment.

We are a development stage company with a limitpdrating history and may never be able to carry auir plan of operations o
achieve any significant revenues or profitabilityAt this stage of our business, even with our gdaih efforts, potential investor
have a high probability of losing their entire ingément.

We are subject to all of the risks inherent in éiséablishment of a new business enterprise, andawe not generated a
revenues to date. Any profitability in the futurerh our business will be dependent upon the suftdedsvelopment, marketing ai
sales of our proposed website platform and futwoslycts, which are subject to numerous indusgtgited risk factors as set fol
herein. Accordingly, we may not be able to sucedlysitarry out our plan of operations and any ingesnay lose their entir
investment.

We are deemed a "shell company" and as such we subject to additional reporting and disclosure rdgements that may affect
our short-term prospects to implement our businggan and could result in a loss of your entire ins&nent.

The Securities and Exchange Commission ("SEC") tedbRule 405 of the Securities Act and Exchange Rue 12b2
which defines a shell company as a registrant liagt no or nominal operations, and either (a) nmaminal assets; (b) ass
consisting solely of cash and cash equivalent¢¢)assets consisting of any amount of cash anld egsivalents and nominal ott
assets. The rules prohibit shell companies fromgua Form S8 to register securities pursuant to employee cosgt@n plans
However, the rules do not prevent us from registgegecurities pursuant to registration statemekdslitionally, the rule regardin
Form 8K requires shell companies to provide more detadisdlosure upon completion of a transaction tlaatses it to cease beiny
shell company including information required pursigo Regulation 3<, information required in a registration statementForm
10, and certain financial information. In orderassist the SEC in the identification of shell conipa, we are also required to chs
a box on Form 10-Q and Form KOindicating that we are a shell company. To theeikthat we are subject to additional repor
and disclosure requirements because we are acgiapany, we may be delayed in executing any memeasquiring other asse
that would cause us to cease being a shell company.

Shares of our Common Stock that have not been remgisd under the Securities Act of 1933, as amendedardless of whethe

such shares are restricted or unrestricted, are gdh to resale restrictions imposed by Rule 144limling those set forth in Ruls
144(i) which apply to a “shell company.” In additig any shares of our Common Stock that are helddffjliates, including any

received in a registered offering, will be subjeotthe resale restrictions of Rule 144(i).

Pursuant to Rule 144 of the Securities Act of 1833amended (“Rule 144"), a “shell compaig/tefined as a company tt
has no or nominal operations; and, either no orinalmassets; assets consisting solely of cash ast equivalents; or ass
consisting of any amount of cash and cash equitekemd nominal other assets. As such, we are dl ‘tsfrapany”pursuant to Rul
144, and as such, sales of our securities pursadle 144 are not able to be made until 1) wesh@eased to be a “shell company”
2) we are subject to Section 13 or 15(d) of theuBtes Exchange Act of 1934, as amended; 3) hiee &ll of our required periodi
reports for at least the previous one year perigat po any sale pursuant to Rule 144; and 4) éodesf at least twelve months h
elapsed from the date “Form 10 information” hasrbéked with the Commission reflecting the Compangtatus as a norsfiell
company.” If less than 12 months has elapsed she€ompany ceases being a “shell compathgn only registered securities ¢
be sold pursuant to Rule 144.




Therefore, any restricted securities we sell inftitare or issue to consultants or employees, msicteration for service
rendered or for any other purpose, will have naifldy until and unless such securities are regestavith the Commission and/
until a year after we cease to be a “shell compamg’ have complied with the other requirements déRd4, as described above.
a result, it may be harder for us to fund our ofi@na and pay consultants with our securities adtef cash. Furthermore, it will |
harder for us to raise funding through the saledelft or equity securities unless we agree to megistich securities with tt
Commission, which could cause us to expend additioesources in the future. Our status as a “sl@tipany”could prevent u
from raising additional funds, engaging consultaated using our securities to pay for any acquis#ti(although none are currer
planned), which could cause the value of our saesriif any, to decline in value or become workleLastly, any shares held
affiliates, including shares received in any registl offering, will be subject to the resale resimhs of Rule 144(i).

We are selling this Offering without an underwriteand may be unable to sell any shares.

This Offering is selfunderwritten, that is, we are not going to engdgeservices of an underwriter to sell the shakde.
intend to sell our shares through our PresidentGmdf Executive Officer, who will receive no conssions or other remunerati
from any sales made hereunder. She will offer tfees to friends, family members, and businesscades; however, there is |
guarantee that she will be able to sell any ofghares. Unless she is successful in selling athefshares and we receive
maximum amount of proceeds from this Offering, wayrhave to seek alternative financing to implenmmtplan of operations.

We may not be able to further implement our busieedrategy unless sufficient funds are raised irgtOffering. Our inability to
raise additional funds could cause investors todaeir investment. Additionally, we may have tekedditional capital througt
the sale of additional shares or other equity seities which would result in additional dilution t@ur stockholders.

We may not realize sufficient proceeds from thige@ifig to further business development, or to mlevadequate cash flc
for planned business activities. At August 31, 20&Lhad cash on hand of $5,419 and accumulateéicit dé $9,688. We have nq
generated any revenue from our operations to ddtéhis rate, we expect that we will not be ablectmtinue operations witho
obtaining additional funding or beginning to gernersevenue. Accordingly, we anticipate that addiiofunding will be needed f
general administrative expenses, business develtpmarketing costs and support materials.

We do not currently have any arrangements for fiepand our obtaining additional financing will bebject to a numbe
of factors, including general market conditionsyeistor acceptance of our plan of operations artdilimesults from our busine
operations. There is no assurance that any additfmancing will be available or if available, terms that will be acceptable to
Failure to raise additional financing will causetagjo out of business. If this happens, you ctadé all or part of your investment.

If our resources are insufficient to satisfy ousttaequirements, we may seek to sell additionaitgaqu debt securities ¢
obtain a credit facility. The sale of additionauég securities could result in additional dilutibmour stockholders. The incurrence
indebtedness would result in increased debt semfidigations and could result in operating and ritiag covenants that wou
restrict our operations. We cannot assure youfilabcing will be available in amounts or on teratgeptable to us, if at all.

Because Holli Morris currently owns 100% of our astnding Common Stock, investors may find that corate decision:
influenced by Ms. Morris are inconsistent with tHeest interests of other stockholders.

Ms. Morris, our sole officer and director, currgntiwns 100% of the outstanding shares of our Com8toek, and, upo
completion of this Offering, would own 71.43% ofrooutstanding Common Stock if the maximum numbessludres are sol
Accordingly, Ms. Morris will have a significant ilnience in determining the outcome of all corpotas@sactions or other matte
including mergers, consolidations and the saldlafrasubstantially all of our assets, and alsopbever to prevent or cause a cha
in control. While we have no current plans withamjto any merger, consolidation or sale of subistén all of our assets, tr
interests of Ms. Morris may still differ from theterests of the other stockholders.

There is substantial doubt about our ability to ctimue as a going concern.

At August 31, 2011, the Company has not generaednue, has no certainty of earning revenues irfutuee, and has
working capital deficit and an accumulated deffit$9,688 since inception. These factors, amongrsthraise substantial dot
about our ability to continue as a going concerar @bility to generate future revenues will dependa number of factors, many
which are beyond our control. These factors inclgdeeral economic conditions, market acceptan@ofuture website platforn
proposed products and competitive efforts. Duéhésé factors, we cannot anticipate with any degfertainty what our revenu
will be in future periods. As such, our independeagistered public accountants have expressedalztdoubt about our ability -
continue as a going concern. This opinion couldemalty limit our ability to raise additional fundsy issuing new debt or equi
securities or otherwise. You should consider outependent registered public accountardibmments when determining if
investment in the Company is suitable.




You may have limited access to information regargiour business because we are a limited reportimgnpany exempt fron
many regulatory requirements and our obligations fite periodic reports with the SEC could be autotizally suspended unde
certain circumstances.

The Company will not become a fully reporting comypabut rather, will be subject to the reportingugements of Sectio
15(d) of the Securities Exchange Act of 1934. Ashef effectiveness of our Registration Statementlath this prospectus is a pe
we will be required to file periodic reports withet SEC which will be immediately available to thelic for inspection and copyir
(see “Where You Can Find More Informatioefsewhere in this prospectus). Except during the yfeat our Registration Statem:
becomes effective, these reporting obligations rhayautomatically suspended under Section 15(d)eif have less than 3(
shareholders. If this occurs after the year in Whiar Registration Statement becomes effectivewilleo longer be obligated to fil
periodic reports with the SEC and your access tdasiness information would then be even moreiotstl. After this Registratio
Statement on Form $becomes effective, we will be required to deligeriodic reports to security holders. However,wi# not be
required to furnish proxy statements to securitiérs and our directors, officers and principaléfaaial owners will not be require
to report their beneficial ownership of securitiegshe SEC pursuant to Section 16 of the Securiieshange Act of 1934 until w
have both 500 or more security holders and grehgsr $10 million in assets. This means that yogess to information regardi
our business will be limited.

RISKS RELATED TO OUR BUSINESS

Key management personnel may leave the Companyclvhdould adversely affect the ability of the Compamo continue
operations.

The Company is entirely dependent on the efforisunfCEO and President because of the time and ¢ffat she devotes
the Company. She is in charge of overseeing alleldpwment strategies, supervising any/all futurespenel, including an
consultants or contractors that we will engagestist in developing our website platform, and thlglishment of our future sal
team. The loss of her, or other key personnel énfttiure, could have a material adverse effect unboisiness, financial conditic
and results of operations. The Company does nattaiai“key personlife insurance on its officers, directors or keypayees. Ou
success will depend on the performance of Ms. Mamid our ability to attract and motivate other geysonnel.

Presently, the Compar's president has other outside business activitiesl @s such she is not devoting all of her time twe
Company, which may result in periodic interruptior® business failure.

Our sole officer and director, Ms. Morris, has othatside business activities and as such, shetidevoting all of her tim
to the Company, which could cause our businesaito Ms. Morris currently works 30 to 35 hours peeek for Wells Fargo in tr
mortgage industry as a Sales Assistance Consultariie Company believes that Ms. Mormsirrent position with Wells Fargo do
not and will not create a direct or indirect coctflof interest with the goals of the Companys. Morris is committed to devo
approximately 30 to 40 hours per week to our opamat Our operations may be sporadic and occtimas when Ms. Morris i
unavailable, which may lead to the periodic intption in the implementation of our business plaactsdelays could have
significant negative effect on the success of tisress.

The lack of public company experience of our sol#ficer and director could adversely impact our aityl to comply with the
reporting requirements of U.S. Securities laws.

Our sole officer and director, Ms. Holli Morris, a0 experience managing a public company whickdcadversely impac
our ability to comply with legal, regulatory, angporting requirements of U.S. Securities laws. @anagement may not be able
implement programs and policies in an effective imkly manner to adequately respond to such legglllatory and reportin
requirements, including the establishment and reaamice of internal controls over financial repatidny such deficiencie:
weaknesses or lack of compliance could have a ralyeadverse effect on our ability to comply withe reporting requirements
the Securities Exchange Act of 1934, which are s&mgy to maintain public company status. If we werdail to fulfill those
obligations, our ability to operate as a U.S. pubbbmpany would be in jeopardy in which event yould lose your entire investme
in our Company. Our ability to operate successfutipy depend on our ability to attract and retairalifjed personnel witl
appropriate experience in the management of a @gblinpany. Our ability to find and retain qualifipersonnel on our terms a
budget may be very limited.
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The daily deal website industry has experiencedidagrowth over a short period of time, and it is cértain whether this marke
will continue to develop or whether it can be maamed. If we are unable to successfully respondcttanges in the market, oL
business could be harmed.

Our industry has grown rapidly as merchants andworers have increasingly used the Internet masezplFurther, th
daily deal website industry is relatively new anifmthe success of companies like Groupon and biBiocial, has seen a flood
new participants seeking to enter this space. Alingly, given the limited history, it is difficulio predict whether this market w
continue to grow or whether it can be maintainéds foreseeable that merchants or subscribersidmoladly determine that they
longer believe in the value of our proposed proslultthis occurs we could see a substantial negatffect upon the market. O
success will depend on our ability to adjust otaitegy to meet the changing market dynamics. laveeunable to do so, our busin
could be harmed.

If we fail to acquire subscribers to purchase ourgposed products, our business will be significgntiarmed.

We must acquire subscribers to purchase our prdposmlucts in order to generate revenue and aclusf@ability. We
cannot assure you that any revenue that we mayaeneill ultimately exceed the costs involved wattquiring new subscribers.
subscribers do not perceive our offers to be ofi viglue and quality or if we fail to introduce nelwals or deals customized to «
subscribers’ interests, we may not be able to aeduriretain subscribers.

We believe that many of our new subscribers wilbioate from word-of-mouth and ngueid referrals from existin
subscribers, and therefore we must ensure thagxasiting subscribers remain satisfied and loyaluo Company in order to contin
receiving those referrals. Once we establish acsildes base, if our efforts to satisfy our estaidid subscribers are not succes:
we may not be able to acquire new subscribersfiicnt numbers to continue to grow our businessve may be required to inc
significantly higher marketing expenses in ordemtguire new subscribers. A decline in the numbesubscribers or subscrib
satisfaction would have an adverse effect on osirlass, financial condition and results of operegio

Our business model may limit our ability to geneeasignificant revenues and to operate profitablyhiash could cause thi
Company to cease all operations.

Our business model may not be sufficiently desigteavithstand competition from larger, more eststiid daily dee
companies because, compared to our competitorgjilvaffer merchants a larger percentage of revegererated from our busine
However, we hope to set our Company apart fromcounpetition and acquire a large subscriber basgomating a portion of ot
net profits to local charities. Within our busisenodel, for each completed transaction, 70% ofélkenue will be distributed to tl
merchant and 30% of the revenue will be distributedhe Company. Of the 30% distributed to the Canyp the Company wi
deduct a pro rata portion (based on the purchase pf the deal) of its overall business operagmgenses and the costs associ
with offering the deal, not to exceed 20% of theeraie received from the transaction. Such operagkpenses and costs v
include the Company’s marketing costs, wages, donguees, costs associated with establishing mathtaining the Compang’
website, and general and administrative coststerAhese expenses and costs have been deduatedhfea30%, the remaining r
profits, which shall be no less than 10% of theermie received from the transaction, will be splirdy between a local charity a
the Company. Based on this structure, the chatiltynever receive less than 5% of the total revefram each completed purchase.

This payout structure will be the same for each &tmaeach of our Daily Dealeo, National Dealeo dbelaleo on the G
products. Accordingly, we will adjust the purchasie of each deal to cover the respective amotntse paid to the mercha
Company and charity. As a result, the purchassepof a deal may be higher than what a consumerbeayilling to pay. Thit
could affect our ability to sell our intended deasquire large numbers of subscribers or gain eta&ceptance of our products
services. Further, it is unknown at this timehi targe percentage of revenue that we intendfés nferchants and charities will lin
our ability to generate substantial revenues. Ty prevent our Company from operating profitalilywe are unable to opere
profitably, we may be forced to cease all busirgserations.

If we are unable to maintain favorable terms witin merchants, our expected prdfimay be adversely affected.

The success of our business depends in part oralblity to retain and increase the number of menthavho use ot
proposed website or applications. When a mercharth@rs with us to offer a deal for its productsservices, that merchant w
receive seventy percent (70%) of the revenue fraoh groduct or service sold. If our merchants dedidt utilizing our website (
applications does not provide an effective mearettodicting customers or selling their goods amdises, they may demand a higl
percentage of the revenue from each product sallisopntinue using our services, either of whichuldadversely affect our profits.
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If our merchants do not meet the needs and expedotat of our subscribers, our business could suff

Our business will depend on having a reputationpfaviding highquality deals from highly rated merchants in theal
community; as a result, our brand name and reputatiay be harmed by actions taken by merchantatbdieyond our control. A
shortcomings of any of our merchants, particulavith respect to the quality or value of the dededd, may be mistaker
attributed to us, thus damaging our reputationpndrealue and potentially affecting our results peations. In addition, negati
publicity and subscriber sentiment generated assaltr of fraudulent or deceptive conduct by our chants could damage «
reputation, reduce our ability to attract new suibses or retain our current subscribers, and dshithe value of our brand.

Our business is highly competitive which presents@going threat to the success of our business.

We expect competition in eemmerce, generally, and daily deal websites, itiqudar, to continue to increase because 1
are no significant barriers to entry into this nmetrkRecently, a substantial number of daily dedbsites have emerged nationally
addition to these new competitors, we expect topmimagainst large Internet and technology-basethésses, such as Facebopk®
Google® and Microsoft®each of which has launched initiatives which ameatly competitive to our business. We also expe
compete against other Internet websites that aceséd on specific communities or interests androffeupons or discou
arrangements related to such communities or irteerége will also compete with traditional offlin@wpon and discount services
well as newspapers, magazines and other traditmedia companies who provide coupons and discamfsoducts and services.

Many of our current and potential competitors hkbreger operating histories, significantly greateancial, marketing ar
other resources and larger subscriber bases thadowd@hese factors may allow our competitors toefierirom their existini
subscriber base with lower customer acquisitiortscos to respond more quickly than we can to newrerging technologies a
changes in consumer habits. These competitors mgage in more extensive research and developmiemtsefundertake more far-
reaching marketing campaigns and adopt more aggeegscing policies, which may allow them to bulltger subscriber bases
generate revenue from their subscriber bases nfif@atieely than we do. Our competitors may offeatdethat are similar to the de
we offer or that achieve greater market acceptérae the deals we offer. This could scare subswriaeay from our website, redt
our market share and adversely impact our expegtests profit.

We cannot assure you that we will be able to man#gegrowth of our Company effectively.

We plan to experience growth in demand for ourriiforoducts once we are able to launch our propasdxite platforn
We expect our number of employees, subscribersrardhants to increase significantly once we launahplatform, and we expe
our growth to continue for the foreseeable futurke growth and expansion of our business and ptoaffierings could plac
significant demands on our management and our tpeshand financial resources. We will need to agemultiple relations wi
various merchants, subscribers, charities, wellgitelopers and other third parties. To effectivenage our growth, we will ne
to continually implement operational plans andtetga&s, improve and expand our infrastructure @ipe and information systen
and train and manage our employee base.

The implementation of the CARD Act and similar stalaws may harm our business and results of openas.

The Companys intended products, including Daily Dealeos, NaioDealeos, and Dealeos on the Go may be cond
gift cards, gift certificates, stored value cardspoepaid cards and therefore governed by, amohgrdaws, the CARD Act al
similar state laws governing such matters. Manyheke laws contain provisions governing the usgifbfcards, gift certificate
stored value cards or prepaid cards, includingifipatisclosure requirements and prohibitions amitations on the use of expirati
dates and the imposition of certain fees. For exampour intended products are subject to the ©ARct, it is possible that tt
purchase value, which is the amount equal to tiee graid for a Daily Dealeo, for example, or therpotional value, which is tl
add-on value of the Daily Dealeo in excess of the ppa#l, or both, may not expire before the latefiyfive years after the date
which the Daily Dealeo was issued; (ii) the Dailgdleo's stated expiration date (if any); or (iilpter date provided by applica
state law. In the event that it is determined that intended products are subject to the CARD Actmy similar state laver
regulation, our liabilities with respect to unretesl deals may be materially higher than the amaoshntsvn in our future financi
statements and we may be subject to additiona$ famel penalties. In addition, if federal or stai®d require that the face value
our future offered deals have a minimum expirapeniod beyond the period desired by a merchantfgromotional program, or |
expiration period, this may affect the willingnegsmerchants to issue deals through our websitgplications in jurisdictions whe
these laws apply, which could have a material nega@npact upon our business.
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Government regulation of the Internet and @mmerce is evolving, and unfavorable changes dfui@ by us to comply with thes
regulations could substantially harm our businesadresults of operations.

We will be subject to general business regulatiand laws as well as regulations and laws spedifigdverning the
Internet and e-commerce, including thecenmerce marketplace that we intend to create tfiraur website. These regulations |
laws may involve taxation, tariffs, subscriber iy, data protection, content, copyrights, distidny electronic contracts and ott
communications, consumer protection, the provigiboonline payment services and the characteristinch quality of services. It
not clear how existing or future laws governingtsigsues will affect the Internet,cemmerce or our business. Failure to con
with these laws and regulations could result instanitial fines or suspension of our operationschvhvould substantially harm o
business and financial results.

New tax treatment of companies engaged in Intereemmerce may adversely affect the use of our pregbwebsite and produc
and harm our business operations.

Due to the global nature of the Internet, it isgibke that various states might attempt to regutatetransactions or le\
sales, income or other taxes relating to our diivi Tax authorities at the federal, state andllt®vels are currently reviewing t
appropriate treatment of companies engaged inneterommerce. New or revised federal, state od l@xaregulations may subje
us or our subscribers to additional sales, incontk @her taxes. We cannot predict the effect ofendrattempts to impose sal
income or other taxes on commerce over the Inteietv or revised taxes and, in particular, saleedaand similar taxes wou
likely increase the cost of doing business onling decrease the attractiveness of advertising elidgsgoods and services over -
Internet. New taxes could also create significantéases in internal costs necessary to captuae alad collect and remit taxes. A
of these events could have an adverse effect ohuminess and results of operations.

Failure to comply with existing federal and stateripacy laws and regulations, or the enactment of weprivacy laws ol
regulations, could adversely affect our business.

A variety of federal and state laws and regulatigosern the collection, use, retention, sharing security of consume
data. The existing privacselated laws and regulations are evolving and sulife potentially differing interpretations. In aton,
various federal and state legislative and regwatmdies may expand current or enact new laws daggmprivacy matters. Fc
example, recently there have been Congressionainigsaand increased attention on the capture ard afslocationbasec
information relating to users of smartphones amgioimobile devices. We intend to post privacy peti@nd practices concerning
collection, use and disclosure of subscriber dataocor website and future products. Several Intenmghpanies have incurr
penalties for failing to abide by the representationade in their privacy policies and practicesatidition, several states he
adopted legislation that requires businesses tdeimgnt and maintain reasonable security procedanes practices to prote
sensitive personal information and to provide retiz consumers in the event of a security breadly. failure, or perceived failur:
by us to comply with our posted privacy policieswoth any datarelated consent orders, Federal Trade Commissiuirements o
orders or other federal or state privacy or consupnetection-related laws, regulations or industejfregulatory principles coul
result in claims, proceedings or actions againgiyugovernmental entities or others, or other liibs, which could adversely affe
our business. In addition, a failure or perceivadufe to comply with industry standards or withrawn privacy policies an
practices could result in a loss of subscribensierchants and adversely affect our business.

The success of our business will depend on our ipito develop a website platform capable of susitag rapid growth and
development; any significant disruption in servics our website or applications could result in ask of subscribers or merchants.

Subscribers will access our deals through our megowebsite and applications for mobile devices tafdets. Ou
reputation and ability to acquire, retain and sewesubscribers will be dependent upon the rddigigirformance of our website a
applications and the underlying network infrastauet As our subscriber base and the amount ofrimdiion shared on our webs
and applications begin to grow, we will need arréasing amount of network capacity and computinggroWe intend to emplc
an information technology team to handle the tcaffi our website and applications. The operatiothe$e systems will be expens
and complex and could result in operational faduile the event that our subscriber base or theuatraf traffic to our website ar
applications grows more quickly than anticipatece may be required to incur significant additionalsts for the repair ¢
maintenance of our infrastructure and the hiringaditional technical personnel. Interruptions im systems, whether due to sysi
failures, computer viruses or physical or electtdiieakins, could affect the security or performance af wabsite and application
prevent our subscribers from accessing our websiggplications and as a result, significantly haum business.
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Our Company will rely entirely on online commerce tonduct secure sales transactions over the InwrrOutdated technologie
security breaches to our systems, or problems waitin Internet infrastructure could cause interruptios to our business, impa
our reputation with customers and harm our operatjrmesults.

Our Company will rely entirely on online commerae dffer our proposed products and services. Ontiomerce i
rapidly evolving and a fundamental aspect of owsifress will be our ability to keep up with thesampes. If we fail to respond
technological changes or to adequately maintaigrage or develop our proposed website platformthadsystems used to proc
subscriberspurchases, we will not be able to keep up withrémd growth of online commerce and our businessdctail. Further
a fundamental requirement for online commerce & sbcure transmission of confidential informatioreropublic networks. Ot
proposed website platform will store and transmérchants’ and subscribersiformation, some of which may be private, ¢
security breaches or glitches in our Internet stftacture could expose us to a risk of loss of ithfisrmation and result in potenti
liability and litigation. Like all websites, our Wsite is vulnerable to computer viruses, techrfig#dires, breakins, phishing attack:
attempts to overload our servers with deniasefvice or other attacks and similar disruptionsnflunauthorized use of our compt
systems, any of which could lead to interruptiothslays, or website shutdowns, causing loss ofcatitilata or the unauthoriz
disclosure or use of personally identifiable orestltonfidential information. If we experience compises to our securit
malfunctions in our Internet infrastructure, a céetg shutdown of our proposed website, or the twssnauthorized disclosure
confidential information, our intended merchantssobscribers may lose trust and confidence inArsy one of these factors cot
harm our business, prospects, financial conditimhrasults of operations.

Our Company will rely entirely on online commerce tonduct secure sales transactions over the IngirnOutdated technologie
security breaches to our systems, or problems waitin Internet infrastructure could cause interruptios to our business, impa
our reputation with customers and harm our operatjmmesults.

Our Company will rely entirely on online commercesell our proposed products and services. Owlimemerce is rapidl
evolving and a fundamental aspect of our businefisbe our ability to keep up with these changdf.we fail to respond ti
technological changes or to adequately maintaigrage or develop our proposed website platformthadsystems used to proc
subscriberspurchases, we will not be able to keep up withréped growth of online commerce and our businessdctail. Further
a fundamental requirement for online commerce és dbcure transmission of confidential informatiaeropublic networks. Ot
proposed website platform will store and transmérchants’ and subscribersiformation, some of which may be private, ¢
security breaches or glitches in our Internet wstftacture could expose us to a risk of loss of ithfisrmation and result in potenti
liability and litigation. Like all websites, our Wsite is vulnerable to computer viruses, techriigifires, breakins, phishing attack:
attempts to overload our servers with deniasefvice or other attacks and similar disruptionsnfunauthorized use of our compt
systems, any of which could lead to interruptiothslays, or website shutdowns, causing loss ofcatitilata or the unauthoriz
disclosure or use of personally identifiable orestitonfidential information. If we experience commises to our securit
malfunctions in our Internet infrastructure, a céete shutdown of our proposed website, or the twssnauthorized disclosure
confidential information, our intended merchantssobscribers may lose trust and confidence inArsy one of these factors cot
harm our business, prospects, financial conditimhrasults of operations.

We may not be able to obtain trademark protectidroar products and services due to the fact thaéth is an application pendin
with the United States Patent and Trademark Officevering the term “DEALEQ”. Further, we may not be able to adequat
protect our future intellectual property rights amay be accused of infringing intellectual propertights of third parties, either o
which could limit our ability to become profitable.

We will regard our future subscriber list, tradeksaiservice marks, copyrights, patents, trade dtesse secrets, propriete
technology and similar intellectual property agical to our success, and we will rely on trademadpyright and patent law, tra
secret protection and confidentiality and/or liceagreements with our future employees and thirtigsato protect our proprieta
rights.

We intend to apply for trademark protection in theited States of “HAPYKIDZ", “DAILY DEALEO”, “NATIONAL
DEALEO”, and “DEALEO ON THE GO”. However, we mayonbe able to obtain trademark protection of or UBAILY
DEALEO”, “NATIONAL DEALEQ” or “DEALEO ON THE GO”". The Company is aware that there is an applicaterding with
the United States Patent and Trademark Office coyéhe term “DEALEO”.Accordingly, the Company may have to alter or @
such alternate terms in the future in order to @wefringement claims. We intend seek copyrighttgetion of our HAPYKIDZ logc
in the United States. We may later seek paterieption in the United States of the technologied thill drive our website platforr
and our applications.
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Accordingly, we may be sued for infringing the iigetual property rights of others or be subjectitigation based ol
allegations of infringement or other violations iotellectual property rights, such as using “DAILYEALEO”, “NATIONAL
DEALEO” or “DEALEO ON THE GOQ”"in association with our products and services. R#gas of the merits, intellectual prope
claims are often timeensuming and expensive to litigate and settleaddition, to the extent that claims brought agairstare
successful, we may have to pay substantive mondgmages or discontinue any of our products origesvhat are found to be
violation of another partg rights. We also may have to seek a license aikeé noyalty payments to continue selling our produsoid
services, which may significantly increase our afiag expenses.

Our business may be subject to seasonal salesdlatidbns which could result in volatility or have aadverse effect on the mark
price of our Common Stock

Our business, like that of our merchants, may Ibgestito some degree of sales seasonality. As e gur Company, thes
seasonal fluctuations may become more evident.oBaly may cause our working capital cash flowuiegments to vary fror
quarter to quarter depending on the variabilityhi@a volume and timing of sales. These factors, gmather things, make forecasti
more difficult and may adversely affect our abilibtymanage working capital and to predict financéults accurately, which cot
adversely affect the market price of our Commorcksto

We will be subject to payments-related risks.

We plan to accept payments using a variety of nuthimcluding credit cards, debit cards and giftifieates. As we offe
new payment options to consumers, we may be subjeatiditional regulations, compliance requiremeartd fraud. For certa
payment methods, including credit and debit candswill pay interchange and other fees, which mayrease over time, raise ¢
operating costs and lower our profitability. We lwigly on third parties to provide payment procegsservices, including tt
processing of credit cards and debit cards anduitdcdisrupt our business if these companies beaamélling or unable to provid
these services to us. We will also subject to payroard association operating rules, certificatiequirements and rules govern
electronic funds transfers, which could change erdinterpreted to make it difficult or impossilite us to comply. If we fail t
comply with these rules or requirements, we maguigect to fines and higher transaction fees amd tur ability to accept crec
and debit card payments from consumers or fa@litdiher types of online payments, and our busiardsoperating results could
adversely affected.

RISKS RELATING TO THE COMMON STOCK
The Company’s stock price may be volatile

The market price of the CompasyCommon Stock is likely to be highly volatile aoduld fluctuate widely in price i
response to various potential factors, many of tvindl be beyond the Company’s control, includimg following:

« services by the Company or its competitors;

« additions or departures of key personnel;

- the Company’s ability to execute its business plan;

« operating results that fall below expectations;

o industry developments;

« economic and other external factors; and

« period-to-period fluctuations in the Company’s fical results.

In addition, the securities markets have from timeime experienced significant price and volumectiiations that ar

unrelated to the operating performance of particatanpanies. These market fluctuations may alsenadly and adversely affe
the market price of the Company’s Common Stock.
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As a public company, we will incur substantial expses.

Upon declared effectiveness of this Registratioatedhent by the SEC, we will become subject to tiferination anc
reporting requirements of the U.S. securities laWse U.S. securities laws require, among othergthimeview, audit, and publ
reporting of our financial results, business atitg, and other matters. Recent SEC regulatiofydimg regulation enacted as a re!
of the Sarbane®xley Act of 2002, has also substantially increattes accounting, legal, and other costs relatedetmming ant
remaining an SEC reporting company. If we do netheaurrent information about our Company availablenarket makers, they w
not be able to trade our stock. The public compaosts of preparing and filing annual and quarteglyorts, and other informatic
with the SEC and furnishing audited reports to kttotders, will cause our expenses to be higher thag would be if we wer
privately-held. In addition, we are incurring substantial exges in connection with the preparation of thigiReation Statemen
These increased costs may be material and maydim¢he hiring of additional employees and/or thenton of additional advisol
and professionals. Our failure to comply with thddral securities laws could result in private @vegnmental legal action against
and/or our sole officer and director, which couétvé a detrimental effect on our business and fiesnte value of our stock, and
ability of stockholders to resell their stock.

FINRA sales practice requirements may limit a stdukder’s ability to buy and sell our stock.

The Financial Industry Regulatory Authority (“FINR@has adopted rules that relate to the applicatibthe SECS penny
stock rules in trading our securities and requivat ta broker/dealer have reasonable grounds foevioay that the investment
suitable for that customer, prior to recommending investment. Prior to recommending speculatio®, ppriced securities to the
non-institutional customers, broker/dealers muskan@asonable efforts to obtain information abdet customes financial status
tax status, investment objectives and other inféioma Under interpretations of these rules, FINR&lidves that there is a hi
probability that speculative, low priced securitigdl not be suitable for at least some customé&te FINRA requirements make
more difficult for broker/dealers to recommend tteir customers buy our Common Stock, which mayehae effect of reducin
the level of trading activity and liquidity of o@ommon Stock. Further, many brokers charge higtagrstictional fees for pen
stock transactions. As a result, fewer broker/deateay be willing to make a market in our CommoncEt reducing a shareholdsr’
ability to resell shares of our Common Stock.

We may be exposed to potential risks resulting froew requirements under section 404 of the Sarbafkedey Act of 2002.

In addition to the costs of compliance with having shares listed on the OTCBB, there are subsigmnalties that cou
be imposed upon us if we fail to comply with aljudatory requirements. In particular, under Sec6d of the Sarbane3xley Act
of 2002 we will be required, beginning with ourciid year ending August 31, 2012, to include in aunual report our assessmen
the effectiveness of our internal control over ficial reporting as of the end of fiscal 2012. Wevehaot yet completed o
assessment of the effectiveness of our internakraloover financial reporting. We expect to inculd@ional expenses and diversi
of managemend’ time as a result of performing the system anatgs® evaluation, testing and remediation requiredrder tc
comply with the management certification and audittestation requirements.

If a market for our Common Stock does not develspareholders may be unable to sell their shar

A market for our Common Stock may never develop.ilend to contact an authorized OTC Bulletin Boararketmaker
for sponsorship of our securities on the OTC Biudl&oard. However, there is no guarantee that bares will be traded on tl
Bulletin Board, or, if traded, a public market magt materialize. If our Common Stock is not traadedthe Bulletin Board or if
public market for our Common Stock does not develogestors may not be able tosel the shares of our Common Stock that
have purchased and may lose all of their investment

The Company’s Common Stock is currently deemed ¢o“penny stock”,which makes it more difficult for investors to setheir
shares.

The Company’s Common Stock is currently subjedhto“penny stock’tules adopted under section 15(g) of the Exchi
Act. The penny stock rules apply to companies whamsamon stock is not listed on the NASDAQ Stock kédror other nation:
securities exchange and trades at less than $&108hpre or that have tangible net worth of leas $5,000,000 ($2,000,000 if t
company has been operating for three or more yeBngse rules require, among other things, thdtdssowho trade penny stock
persons other than “established customemhplete certain documentation, make suitabilityuinies of investors and provit
investors with certain information concerning tragliin the security, including a risk disclosure diment and quote informatic
under certain circumstances. Many brokers havedddchot to trade penny stocks because of the ergeints of the penny sto
rules and, as a result, the number of bralealers willing to act as market makers in suchusies is limited. If the Compar
remains subject to the penny stock rules for agpiicant period, it could have an adverse effetttioe market, if any, for tr
Company’s securities. If the Compasysecurities are subject to the penny stock rinesstors will find it more difficult to dispos
of the Company’s securities.
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The elimination of monetary liability against the @npany’s existing and future directors, officers and emples under Nevad
law and the existence of indemnification rights the Companys existing and future directors, officers and emphkes may resu
in substantial expenditures by the Company and mdigcourage lawsuits against the Compasydirectors, officers ani
employees

The Companys Articles of Incorporation contain specific pradeiss that eliminate the liability of directors famonetary
damages to the Company and the Compausyockholders; further, the Company is preparedite such indemnification to i
existing and future directors and officers to thdeat provided by Nevada law. The Company may diswe contractu:
indemnification obligations under any employmentreggnents it may have with its officers and dirextoThe foregoins
indemnification obligations could result in the Quemy incurring substantial expenditures to coverdbst of settlement or dame
awards against directors and officers, which then@any may be unable to recoup. These provisionsresultant costs may al
discourage the Company from bringing a lawsuit mgfaéxisting and future directors and officers for breaches of their fidug
duties and may similarly discourage the filing efiglative litigation by the Company’s stockholdaggainst the Company’existing
and future directors and officers even though such actiorsydicessful, might otherwise benefit the Compamyitanstockholders.

DETERMINATION OF OFFERING PRICE

As a result of there being no established publicketafor our shares, the offering price and otlemts and conditior
relative to our shares have been arbitrarily deitgech by the Company and do not bear any relatipnghiassets, earnings, bc
value, or any other objective criteria of value alidition, no investment banker, appraiser, orotidependent third party has be
consulted concerning the offering price for therebar the fairness of the offering price usedliershares.

USE OF PROCEEDS

This Offering is being made without the involvemehtinderwriters or brokedealers. This means we will receive $300,
if all of the shares of Common Stock offered hedmirare purchased. However, we cannot guaranteeéhaill sell any or all of thi
shares being offered by us. The table below estisnaur use of proceeds, given the varying levietsiocess of the Offering.

Shares Gross Total Net
Offered Offering | Approximate Offering Expensé® | Offering Principal Uses of Net Proceeds
(% Sold) Proceed: Proceed:
Website Platform Developme®) $15,00
SEC Filings $1,00( \Website Maintenanc $-04
600.000 Transfer Agen $1,00¢ Marketing $-0
' $60,000 Misc. Expense $3,000 $15,000 |Sales Staf $-01
shares (20% - - -
Legal & Accounting $40,00 Working Capita/® $-0;
TOTAL | $45,00 TOTAL $15,00
Website Platform Developme(®) $18,00
SEC Filings $1,00 \Website Maintenanc $5,00
1,500 00C Transfer Agen $1,00( Marketing $16,00
shares (50% $150,000 | Misc. Expense $3,00¢ $105,000 [Sales Staf $40,00
Legal & Accounting $40,00 Working Capita\(z) $26,00
TOTAL | $45,00 TOTAL $105,00
Website Platform Developme®) $18,00
SEC Filings $1,00 \Website Maintenanc $20,00
2,250,000 Transfer Agen $1,00 Marketing $32,00
shares $225,000 Misc. Expense $3,000 $180,000 [Sales Staf $80,00
(75%) Legal & Accounting $40,00 Working Capita/(® $30,00
TOTAL | $45,00 TOTAL $180,00
Website Platform Developme(®) $18,00
SEC Filings $1,00( \Website Maintenanc $25,00
3,000,000 Transfer Agen $1,00( Marketing $32,00
shares $300,000 Misc. Expense $3,00( $255,000 |Sales Staf $80,00
(100%) Legal & Accounting $40,00 Working Capita(® $100,00
TOTAL | $45,00 TOTAL $255,00
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(1) Offering expenses have been rounded to $45,000avel been partially paid from initial loans fromIHMorris, our sole office
and director.

(2 General Working Capital may include, but are nuotitied to, postage, telephone services, overnighteatg services, legal fee
accounting fees, costs to become a publicly repprtiompany and other general and miscellaneoustipgrexpenses. Any li
item amounts not expended completely shall be helgtserve as working capital and subject to realion to other line ite
expenditures as required for ongoing operations.

@) Through our initial research, we have found qubtetsveen $15,000 and $18,000 for the full develogroéour proposed webs
platform.

If 100% of the offered shares are sold we will reeehe maximum proceeds of $255,000, after offpgrpenses have be
paid. We intend to allocate $18,000 to the dewelemt of our proposed website platform. We will almadget $25,000 to p
independent website developers for the continuedterzance of our platform through the first twetmenths. We intend to empl
two full time sales representatives within our tfiggar of operations and will budget $40,000 pepleyee. We plan to hire
marketing firm during the fourth month followingishOffering to launch a marketing campaign lastgight months. For th
marketing campaign, we will budget $32,000. Furtivee will use $100,000 of our net proceeds for vigkcapital, includin
administrative and professional fees.

If 75% of the offered shares are sold we will reee$180,000, after offering expenses have been p&fel will still allocatt
$18,000 to the development of our proposed welpitiform, yet cut our budget to $20,000 to pay peledent website develop
for the continued maintenance of our platform tigltouhe first twelve months. We intend to employ tfdl time sale
representatives within our first year of operaticatsa salary of $40,000 per employee. We planir® d marketing firm during tl
fourth month following this Offering, and launchnaarketing campaign lasting eight months. For tharkating we will budge
$32,000. Only $30,000 of our net proceeds will becated as working capital for administrative gndfessional fees.

If 50% of the offered shares are sold we will reee$105,000, after offering expenses have been gaithis instance, v
still plan to allocate $18,000 to the developmehbur proposed website platform, yet significantlyt our maintenance budge:
$5,000 to pay independent website developers frctntinued maintenance of our platform. If onl¥/&0f the offered shares
sold, we intend to employ only one full time salepresentative within our first year of operatioasa salary of $40,000. We v
hire a marketing firm during the fourth month fallimg this Offering, to initiate a marketing campaifpr just four months and w
budget $16,000 for this marketing campaign. Ondg,800 of our net proceeds will be allocated towawbrking capital fc
administrative and professional fees.

If 20% of the offered shares are sold we will reee$15,000, after offering expenses have been pattlis instance, we w
allocate all $15,000 to the development of our pegal website platform, which may not be sufficientomplete development.
this instance, we will have to seek out additiaregdital from alternate sources to execute our pfayperations. If such funds are
available our business will likely fail and any @stment would be lost.

The funds from this Offering will not be used toypds. Morris for her services to the Company, wieetbrovided prior tc
during, or subsequent to the Offering. There candassurance that the Company will raise any fiimasigh this Offering and if
limited amount of funds are raised, the Company wgé such funds according to their best judgmemtccordance with theJse o
Proceeds'thart. This discretion is not unlimited and anytsabange in the use of proceeds as discussed almud be restricted
a proportionate reduction in funds allocated tohespecific item listed, and would not differ magdisi from the “Use of Proceeds”
chart above. To the extent our offering proceedaaaover any professional fees incurred by thenany, we anticipate paying-
any such expenses out of any additional fundingeenues we receive.

If we require additional funding, we will seek sufimds from friends, family, and business acquaicgés in order 1
continue our operations. As with any form of finanyg; there are uncertainties concerning the avidithalof such funds on tern
acceptable to us, as we have not received any dammitments or indications of interest from oueffris, family members,
business acquaintances regarding potential invedsnire our Company.

PLAN OF DISTRIBUTION; TERMS OF THE OFFERING

As of the date of this prospectus, the Company h&80,000 shares of Common Stock issued and odistanThe
Company is registering an additional 3,000,000 eshanf its Common Stock for sale at the price ofl@(per share. There is
arrangement to address the possible effect of ffexifdg on the price of the stock.

18




In connection with the Company’s selling effortsttie Offering, Holli Morris will not register askaokerdealer pursuant
Section 15 of the Exchange Act, but rather wilyrapon the “safe harbor” provisions of SEC Rule-3agromulgated under t
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”). Generally speaking, Rule 3agfovides an exemption from !
brokerdealer registration requirements of the Exchangefédrgpersons associated with an issuer that ppatie in an Offering of tt
issuers securities. Ms. Morris is not subject to any wgtaly disqualification, as that term is defined Section 3(a)(39) of tt
Exchange Act. Ms. Morris will not be compensatedcinnection with her participation in the Offeritny the payment
commissions or other remuneration based eithecttjrer indirectly on transactions in our secustidls. Morris is not, nor has ¢
been within the past 12 months, a broker or deatad,she is not, nor has she been within the astdnths, an associated perso
a broker or dealer. At the end of the Offering, Miarris will continue to primarily perform substéatduties for the Company or
its behalf otherwise than in connection with trantigms in securities. Ms. Morris has not particgzhin another offering of securit
pursuant to the Exchange Act Rule 3a# the past 12 months. Additionally, she hasamat will not participate in selling an offeri
of securities for any issuer more than once ev@rgniinths other than in reliance on the ExchangeRte 3a4-1(a)(4)(i) or (iii).

In order to comply with the applicable securitias/$ of certain states, the securities will be effieor sold in those sta
only if they have been registered or qualifiedgalte; an exemption from such registration or ifldigation requirement is availak
and with which the Company has complied. In addjtend without limiting the foregoing, the Compamiyl be subject to applicab
provisions, rules and regulations under the Exchafsgt with regard to security transactions durihg period of time when tt
Registration Statement is effective.

Penny Stock Regulatio

Our Common Shares are not quoted on any stock egehar quotation system. The SEC has adopted tiugsegulat
brokerdealer practices in connection with transactionpanny stocks. Penny stocks are generally equityrgis with a price ¢
less than $5.00 (other than securities registerecectain national securities exchanges or quotethe NASDAQ system, provid
that current price and volume information with resfpto transactions in such securities is proviglethe exchange system).

The penny stock rules require a brokiealer, prior to a transaction in a penny stockatloerwise exempt from those ru
to deliver a standardized risk disclosure docurpespared by the SEC, that:

« contains a description of the nature and leveligk in the market for penny stocks in both publifenngs an
secondary trading;

« contains a description of the broker’s or deal@lties to the customer and of the rights and déseavailable to tt
customer with respect to a violation of such dyties

» contains a brief, clear, narrative description dialer market, including “bid” and “asktices for penny stocks and
significance of the spread between the bid andpask;

« contains a toll-free telephone number for inquidedisciplinary actions;

« defines significant terms in the disclosure docunegrin the conduct of trading penny stocks; and,

« contains such other information and is in such f@mluding language, type, size, and format) &SEC shall requi
by rule or regulation.

The brokerdealer also must provide the customer with theo¥alhg, prior to proceeding with any transactionairppenn'
stock:

« bid and offer quotations for the penny stock;

» details of the compensation of the broker-dealdritmsalesperson in the transaction;

« the number of shares to which such bid and aslep@pply, or other comparable information relatmghe depth ar
liquidity of the market for such stock; and,

« monthly account statements showing the market vaf@ach penny stock held in the customer’s account

In addition, the penny stock rules require thatiptd a transaction in a penny stock not otherwisempt from those rule
the brokerdealer must make a special written determinatiantte penny stock is a suitable investment fopiimehaser and recel
the purchases written acknowledgment of the receipt of a riskchbsure statement and a signed and dated copy wfitter
suitability statement. These disclosure requiresiarnll have the effect of reducing the trading watyi in the secondary market
our stock because it will be subject to these pestogk rules. Therefore, stockholders may havécdity selling those securities.
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Offering Period and Expiration Date

This Offering will start on the date this Regisimat Statement is declared effective by the SECamdinue for a period
180 days. We may extend the offering period foadditional 90 days, unless the Offering is complede otherwise terminated
us.

Procedures for Subscribin

Once the Registration Statement is declared effedty the SEC, if you decide to subscribe for amgras in this Offerin
you must:

1. receive, review and execute and deliver a Subsonigtgreement; and
2. deliver a check or certified funds to us for aceepe or rejection.

Any potential investor will have ample time to rewi the Subscription Agreement, along with theirreml, prior to makin
any final investment decision. The Company shaly @eliver such Subscription Documents upon reqaéist a potential invest
has had ample opportunity to review this prospedtusther, we will not accept any money until titgegistration Statement
declared effective by the SEC.

Right to Reject Subscription

We have the right to accept or reject subscriptiong/hole or in part, for any reason or for no m@asAll monies fron
rejected subscriptions will be returned immediat®fyus to the subscriber, without interest or déidus.

Acceptance of Subscriptior

Upon the Companyg acceptance of a Subscription Agreement and reo€ifoll payment, the Company shall counter:
the Subscription Agreement and issue a stock wet#f along with a copy of the Subscription Agreatne

You have a two day cancellation right to cancelryswbscription and can cancel your Subscriptioneagrent by sendi
notice to the Company by midnight on the secondniess day after you sign your Subscription Agreeménce the Subscripti
Agreement is accepted by the Company after thenskbasiness day, you may not revoke or change saloscription or reques
refund of monies paid, even if you subsequentlyniéaformation about the Company that you considdye materially unfavorable.

DILUTION
We intend to sell 3,000,000 shares of our Commarcksat a price of $0.10 per share. The followingldasets forth tk

number of shares of Common Stock purchased fronthestotal consideration paid and the price pereshhe table assumes
3,000,000 shares of Common Stock will be sold.

Shares Issuec Total Consideration Price Per
Number of Shares Percent Amount Percent Share
Existing Shareholder 7,500,000 71.43% $7,5000) 2.44% $0.001
Purchasers of Shar 3,000,00( 28.57% $300,00C 97.56% $0.10
Total 10,500,00( 100% $307,50C 100%

(1) Pursuant to the Organizational Minutes of the Camgpshe Company issued 7,500,000 shares of its Gom&tock
$0.001 par value per share to our President, M#li Morris, as consideration for services rendeire@¢onnection wit
the formation of the Company. This dollar estimetebased on the grant date aggregate fair valubeatlose ¢
business in accordance with FASB ASC Topic 718.

The following table sets forth the difference betwehe offering price of the shares of our CommtotiSbeing offered
us, the net tangible book value per share, andi¢héangible book value per share after givingatfte the Offering by us, assum
that 100%, 75%, and 50% of the offered shares @k Blet tangible book value per share represdrgsamount of total tangik
assets less total liabilities divided by the numiifeshares outstanding as of August 31, 2011. $ately vary due to rounding.
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100% of offered | 75% of offered 50% of offered
shares are sold | shares are sold | shares are sold
Offering Price $0.10 $0.10 $0.10
per share per share per share
Net tangible book value at 8/31/ $(0.00) $(0.00) $(0.00)
per share per share per share
Net tangible book value after giving effect to thifering $0.02 $0.02 $0.01
per share per share per share
Increase in net tangible book value per sharebatable t $0.02 $0.02 $0.01
cash payments made by new inves per share per share per share
Per Share Dilution to New Investors $0.08 $0.08 $0.09
per share per share per share
Percent Dilution to New Investo 80% 80% 90%

If 100% of the offered shares are sold we will reeehe maximum proceeds of $255,000, after offpgrpenses have be
deducted. If 75% of the offered shares are soldwillereceive $180,000 after offering expenses hbgen deducted. If 50% of i
offered shares are sold we would receive $105,0@0 affering expenses have been deducted. Ifellel§% or less of our shal
under the Offering, we will not have sufficient peeds to cover repaying our offering expenses aadwil have to pay tr
remainder of such expenses out of additional fimanae have not yet received.

DESCRIPTION OF PROPERTY

We currently are using a portion of our Chief ExeaiOfficer's home as our corporate headquarters, this spémeated ¢
6409 E. Nisbet Road, Scottsdale, AZ 85254 and wausing the space refiee. As of the date of this filing, we have notigbt tc
move or change our office site. Additional spaceyrha required as we expand our operations. We ddonesee any significa
difficulties in obtaining any required additiongdace. We currently do not own any real property.

DESCRIPTION OF SECURITIES

Common Stock

Our authorized capital stock consists of 290,000,80ares of Common Stock, $0.001 par value pereSHdrere are r
provisions in our charter or Bylaws that would geldefer or prevent a change in our control. Howetreere exists such provisic
in our charter that may make changes of controlendifficult. Such provisions include the ability ofir Board of Directors to issu
series of preferred stock and the limited abilitystmckholders to call a special meeting. Specieétimgs of the shareholders ma
called at any time by the Chairman of the Board, Rnesident, or the Secretary, by resolution ofBbard of Directors, or at tl
request in writing of one or more stockholders awnshares in the aggregate entitled to cast at éeasjority of the votes at t
meeting, with such written request to state thgpse or purposes of the meeting and to be delier¢ite Chairman of the Boa
the President, or the Secretary. In case ofifaito call such meeting within 60 days after suefuest, such shareholder
shareholders may call the same. Business transatiuy special meeting of stockholders shall imitdid to the purposes statec
the notice.

The holders of our Common Stock have equal rataphds to dividends from funds legally availableaiid when declari
by our Board of Directors and are entitled to shratably in all of our assets available for disfitibn to holders of Common Stc
upon liquidation, dissolution or winding up of aaffairs. Our Common Stock does not provide thetrtghpreemptive, subscripti
or conversion rights and there are no redemptioginding fund provisions or rights. Our Common &thwolders are entitled to o
non-cumulative vote per share on all matters on whidreholders may vote. Holders of shares of our ComBtock do not ha
cumulative voting rights, which means that the koddvoting for the election of directors, may csisth votes equal to the tc
number of shares owned by each shareholder forafable duly nominated directors, if they so choose
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Preferred Stock

The Companys Articles of Incorporation authorize the issuan€d.0,000,000 shares of Preferred Stock, par vaué0!
per share. Our Board of Directors is authorizeddtermine or alter any or all of the rights, preferes, privileges and restrictis
granted to or imposed upon any wholly unissuedeseof preferred stock and, within the limitationsrestrictions stated in a
resolution or resolutions of the Board of Directarsginally fixing the number of shares constitgtiany series, to increase
decrease (but not below the number of shares ofaaoly series then outstanding) the number of sttaneprising any such ser
subsequent to the issue of shares of that setisgttthe designation of any series, and to profddeights and terms of redempti
conversion, dividends, voting rights, and liquidatpreferences of the shares of any such seriesf the date hereof there have t
no shares of Preferred Stock designated.

Dividends

It is our present intention not to pay any cashdginds in the foreseeable future, but rather toviesit earnings, if any, in c
business operations.

Warrants and Options

There are no outstanding warrants or options totage our securities.
Transfer Agent and Registrar

Our transfer agent is Action Stock Transfer, 2469-&rt Union Blvd, Ste 214, Salt Lake City, UT 841and its phor
number is (801) 274-1088. The transfer agent igamsible for all recordeeping and administrative functions in connectioth the

common shares.

MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MA TTERS

No Public Market for Common Stoc

There is currently no public trading market for @ommon Stock and no such market may ever devélyie we intend t
seek and obtain quotation of our Common Stock rfadihg on the OTC Bulletin Board (“OTCBB™)here is no assurance that
application will be approved. An application forajation on the OTCBB must be submitted by one oremmarket makers who:
are approved by the Financial Industry Regulatonytharity ("FINRA"); 2) who agree to sponsor the wéty; and 3) wh
demonstrate compliance with SEC Rule 15(&)2before initiating a quote in a security on thEGBB. In order for a security to
eligible for quotation by a market maker on the BB the security must be registered with the SE@ #me company must
current in its required filings with the SEC. Themee no listing requirements for the OTCBB and adicgly no financial ¢
minimum bid price requirements. We intend to caaisearket maker to submit an application for quotato the OTCBB upon tl
effectiveness of this registration statement ofalhihis prospectus forms a part. However, we cawige no assurance that
shares will be traded on the bulletin board omafled, that a public market will materialize.

Rule 144

All of the presently outstanding shares of our CamnStock are "restricted securities" as definedeunule 14
promulgated under the Securities Act and may omlysbld pursuant to an effective registration stet@nor an exemption fro
registration, if available. The SEC has adoptedlfinles amending Rule 144 which became effectiv&ebruary 15, 2008. Pursu
to Rule 144, one year must elapse from the timghelf company”, as defined in Rule 405 of the SiéiesrAct and Rule 12R-of the
Exchange Act, ceases to be a “shell compamgd files Form 10 information with the SEC, durimbich time the issuer must rem
current in its filing obligations, before a resteid shareholder can resell their holdings in reaon Rule 144. Form 10 informat
is equivalent to information that a company wouddrbquired to file if it were registering a clagssecurities on Form 10 under
Exchange Act. Under Rule 144, restricted or unieistl securities, that were initially issued byeparting or norreporting she
company or a company that was at anytime previcaisigporting or nomeporting shell company, can only be resold inarade ol
Rule 144 if the following conditions are met: (hetissuer of the securities that was formerly aonipy or nonreporting she
company has ceased to be a shell company; (2ss$heri of the securities is subject to the repontiggiirements of Section 13 or 15
(d) of the Exchange Act; (3) the issuer of the siéies has filed all reports and material requitedbe filed under Section 13 or 1£
of the Exchange Act, as applicable, during the guaw twelve months (or shorter period that theidssvas required to file su
reports and materials), other than ForrK 8eports; and (4) at least one year has elapsed the time the issuer filed the curn
Form 10 type information with the SEC reflecting $tatus as an entity that is not a shell company.
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At the present time, we are classified as a “sbethpany” under Rule 405 of the Securities Act andeRL2b2 of the
Exchange Act. As such, all restricted securitiesspntly held by the founder of our Company mayh®tesold in reliance on Ri
144 until: (1) we file Form 10 information with tH®&EC when we cease to be a “shell comparg);we have filed all reports
required by Section 13 and 15(d) of the Securifiessfor twelve consecutive months; and (3) one ye®s elapsed from the time
file the current Form 10 type information with t8&C reflecting our status as an entity that isansthell company.

INFORMATION WITH RESPECT TO REGISTRANT

THE FOLLOWING DISCUSSION AND ANALYSIS SHOULD BE REB TOGETHER WITH THE CONSOLIDATEI
FINANCIAL STATEMENTS OF HAPYKIDZ.COM, INC. AND THE NOTES TO CONSOLIDATED FINANCIAI
STATEMENTS INCLUDED IN THIS REGISTRATION STATEMENTTHIS DISCUSSION SUMMARIZES THE SIGNIFICAN
FACTORS AFFECTING OUR OPERATING RESULTS, FINANCIACONDITIONS AND LIQUIDITY AND CASH-FLOW
SINCE INCEPTION.

DESCRIPTION OF BUSINESS

Company Overview

The Company was incorporated in the State of Newadduly 28, 2011. Our company plans to become-eammerc
marketplace that connects merchants to consumeosfényng daily discounts on goods and servicesuph our website located
www.hapykidz.comOur corporate headquarters are located at 6408sBet Road, Scottsdale, Arizona 85254, but wa fddauncl
our business throughout the greater Phoenix, Aazea, which will include most of the large citiéighin Maricopa County.

The Company will be an Internbased company that provides daily deals/coupom®nsumers within Maricopa Cour
Arizona. The goal of the Company is to utilize fireven business models of companies such as Gr@upod Living Social®to
design and develop a daily deal e-commerce comgatywill focus on the niche market of famiyiented merchants. We beli¢
that the growth of companies such as Groupon awihd iSocial have proven that there is a large ntalide“daily deal” website
companies. Our strategy will utilize many of thengaideas, yet will capitalize on two key featuré&amily-oriented deals ai
charitable donations. Family-oriented deals rédethose deals for products and services that vieveeare suitable and content-
appropriate for all members of the average familg ¢hat are designed for family members to use emjdy together, such
discounts on family vacation packages, outdoowiies, restaurants and more. The charitable domathat we intend to give
local charities will be 50% of our net profits frasonsumers’ purchases.

Our sole officer and director has only recentlydrae interested in creating an Interbassed company, and does not |
any professional training or technical credentialshe development and maintenance of websitesdailg/weekly coupon websi
company. Nevertheless, Ms. Morris has several yefansanagement experience and intends to devoigndisant amount of tim
and effort to the Company. She is in charge ofreeeing all development strategies, supervising amy all future personn
including any consultants or contractors that wi evigage to assist in developing our website ptaifand the establishment of
future sales team.

To this end, we intend to retain a qualified websieveloper on a contract basis to build the weld#tform that w
envision. Although, we do not have any verbal oitten agreements regarding the retention of arglified website developer, \
have been in contact with several graphic designpamies and website developers in order to estith&texpected costs of «
website launch. Once we are able to develop oyrgsed website platform, we will initially providersumers with savings and h
families discover new things to do, see, eat, andviithin Maricopa County, Arizona. Our Companylwtrive to promote famil
values and goodwill by emphasizing our businessehofiproviding savings to consumers and we interigelp the local communi
through charitable donations. We believe that Ipkitig consumers with merchants, our business matilklbenefit consumer
merchants and charities within Maricopa County bgating savings for consumer families, stimulatthg local economy ai
generating funds to be donated to local charities.

Current Operations

Since inception, our operations have consisteth@fiicorporation of our Company in the State of &y the organizatis
of our business and the design of our business inddfe have conducted Internet research of thenentieal-aday industry t
determine whether our business plan can becomaldevand profitable business as we move forwarde rédéearched indus
statistics, trends, forecasts and more on PricetvatseCoopers LLP (www.pwc.com), IBISWorld (wwwslvorld.com), Firs
Research ( www.firstresearch.crand Bia/Kelsey (www.biakelsey.com) . The resolt®ur research indicated that the online deal-
a-day industry is a thriving industry that is expelcte grow from $873 million in 2010 to $4.2 billian 2015, representing a 3
percent compound annual growth rate. B{A/Kelsey Revises Deals Forecast Upward SligHilye to More Entrants, Rapid Mar
Expansion and Growing Consumer AdoptiorB1A/Kelsey, 201).
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We have written an extensive business plan in whiethave identified several potential merchanthélocal communit
whose products and services we intend to offerodists and deals on and have determined the typasdticts which we intend
offer through our proposed website platform. Ferthve have enlisted the services of a designtiralesign our Company logo ¢
initial mockups of our proposed website. The fulbge of the products we intend to offer is mappatlin our ‘Products an
Services” section below.

Industry Overview and Market Opportunit

Our Company will attempt to gain market share ia daily deal eeommerce industry. As the Internet continues tangk
the way that people shop for products and servitese is enormous potential for developing anrtreebased company. Wi
trailblazers in the daily deal industry such asu@an, BuyWithMe®and Living Social, the business model for a daipldvebsit
has already proven to be a huge success. Comgartieis industry generally operate using the sassemgtial equation to prodt
revenue;

Daily Reach X Deal Quality = Revenue

Within this simple equation, Daily Reach is definesl the number of people that view your daily dessh day. De
Quality is defined as the value a consumer seasginen deal. We intend to utilize many of the sdeatures that the larger indus
leaders use in order to enhance Daily Reach and Qeality. However, we will also attempt to careat a niche market in t
industry by focusing on family-oriented deals foildren and by donating a percentage of our préditecal charities.

We intend for our first market to be located arowon corporate headquarters in Maricopa Countyzadkra. We feel th
there is a large population of families and chitdi this area to successfully launch and betaciesproposed website. According
the U.S. Census Bureau, Maricopa County, Arizorfachvincludes the greater Phoenix area, was horoedn 3.8 million people
2010. Further, the per capita income in Maricoparily was approximately $27,000 in 2009, of whippraximately 55% was spe¢
on retail products.

Consumers will be able to subscribe to our propaseldsite by visiting us at www.hapykidz.com andisegring with us
Registration is a one-step process where the aomisgimply provides us with theirmaail address where we can send our ol
We intend to help consumers save money by offesimgscribers to our website daily deal coupons froerchants in the loc
community. Our services will also be beneficiatie merchants because we will be driving consurteetiseir businesses. The m
business sectors which we feel will benefit the infimsn our proposed platform and which we intenaffer our daily deals from, a
as follows:

Restaurants Marketers " Grocery
- 4 -4
Entertainment “¥ Schools . Medical
* ] -
j ’ | $a
Retail Profassional Services == Sport Organizations

There are many different business sectors and typererchants within our proposed market that caftwoken down int
five broad categories identified below. Based oninitial market research of consumer spending @mdcompetitorstdeals, we wil
try to seek out daily deals based on the percestigfed below in order to maximize subscriber pages and increase revenue:

Proposed 'Daily Dealeo’” Merchant Breakdown

B Food& Drinl 35%
M Retail 259%

H Activities 25%
Hzervices 1096

B Events 5%
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Products and Service

Our proposed initial products are as follows, arillllve launched in the order that they appears bur focus to launch ¢
first proposed product and gain the acceptancelehat ten (10) local merchants before we laumghaalditional products.

1. Daily DealeoWe plan to offer a featured daily deal from a lowedrchant, called a “Daily Dealeo", via amil sent t
our future subscribers. Each Daily Dealemai will include direct hyperlinks to our websied allow subscribers to easily view .
purchase the daily deals directly from our websitee Daily Dealeos will also be accessible by diyenavigating to our websit
The Daily Dealeo will be an offer made to our fetsubscribers to purchase goods or services frimtaamerchant for a discoun
price of 50 -90% off the retail value and will be available fmrrchase on our website for a period of 24 holise merchants w
decide the exact percentage discount on the gaosisraices, based on their imuse costs. Once we are able to develop and |
our proposed website platform, our Daily Dealeogpai)l look similar to the image below:

50 - 90% OFF DEALS

" Phoeni

e

Gy | Phoenix

B‘%ﬁ&é O $10 for $25 worth of food at Buz-:l's Diner

b Value Discount Savings ' |l

§25 60% $15

BUY NOWI!
Purchase as a gift a

Time Remainlng-
*’ 12H 43M 528
..! ! P?ﬂ:gsgd Highlights: Fine Print:

- $25 worth of food from the - Expires Dec. 31, 2010

4 530 Kids menu. - Limit five coupon per
y - Valid Monday - Sunday family.
Money Saved - Limit one per table per
visit.
Share with other families - Only valid on full priced

kids menu items
T

Visitors to our website will be prompted to registes a subscriber when they first visit our webshésitors will be able t
view Daily Dealeos from our website, but will nat lble to view detailed information about the Daigaleo or purchase a De
Dealeo without first subscribing. The basic Ddilgaleo page will display the “Highlightsif the deal, purchase price, va
discount and savings of the deal, the remaining timpurchase the deal, a brief summary of the fiiriet details, and the to
number of that specific deal that have been puetha&urther, the page will include a function tét allow subscribers to share 1
Daily Dealeo with their friends and families viadedook, Twitter®, e-mail or by RSS feed.

When a subscriber decides to purchase a given deadr she will simply click the “Buy Now!button on our websit
Upon clicking the “Buy Now!"button, the subscriber will automatically be takera separate web page that will provide additi
information about the deal, detailed informatiommuatithe merchant, a map of the merchant’s locadimh reviews of the merchast’
business. The subscriber will then be able to nsakecure purchase of the daily deal through emnemerce platform that we w
integrate into our website. As of the date of fllisg, we have not acquired any subscribers oresichant base.
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2. National DealeoWe plan to offer deals to our subscribers fromarati merchants that have locations or that
products and services within our target area. Témsdthat we negotiate from national merchants béllseparate from the De
Dealeos, and will be available for purchase foigkmperiods of time. Rather than run for 24 hoardlational Dealeo will rema
active for 1 -7 days, depending on the terms that are agreeyg loeebmerchant. Once we are able to offer Nati@releos, they wi
appear on the right-hand side of our website asvshioelow. The National Dealeos will also be offerdd email and directl

through our website and will entail the same pre@ssthe Daily Dealeos.

K\AZ ‘-U -

DEALE

- Value Discount Savings

$25 0% $15

BUY NOW!

12H 43M 52S
T 302
<) $4,530
Money Saved
00O 0

P

DAILY (O $10for $25 worth of food at Bud's Diner

Highlights: Fine Print:
- 8§25 worth of food from the - Expires Dec 31, 2010
Kids rmenu. = Limil five coupon per

family

- Vaild Manday - Sundmy
- Limil one per table per

visi,
- Only valid on full priced

kids menu Aems

-

\ 50 - 90% OFF DEALS

hoenlx

Phoenix

Amrtcm
TOYS

lids Karate USA
Tm ﬂIllwnng

SDay12 Hr

BUY NOW!

Time Remaining

7 DayS Hr

3. Dealeo on the GaOnce we have created a mobile website and downdadgplications for smartphones and tak
we intend to launch our Dealeo on the Go produdthviwill offer products and services instantly tabscribers via their mobi
devices. The deals offered through our Dealeohen Go product will be available for purchase foveay short time fram
approximately 24 hours or less, and can be offdiexttly by the merchants themselves. We do nietih to launch this propos
product until we have established a large dailglmeand a merchant base with high deal quality.

DEALEO
on the GO

DEALEOS
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As we grow over time and collect a large backlogledls to offer, we may begin to feature multipbald per city per da
which will be matched to different types of subbers based on their personal preferences. We itteset our future products ay
from the competition by offering higher payoutsterchants and developing a charitable donationrprogWe intend to have 10(
transparency with respect to our payout structtivat is, all subscribers and merchants will be ablgiew from our website tl
portion of each sale that will be distributed te therchant, to our Company, and to the local gharit

For each completed transaction, 70% of the revenmiliebe distributed to the merchant and 30% of theenue will b
distributed to the Company. Of the 30% distributedthe Company, the Company will deduct a pro gdeion (based on tl
purchase price of the deal) of its overall busingssrating expenses and the costs associated ffétting the deal, not to exce
20% of the revenue received from the transacti®och operating expenses and costs will includeCthvmpanys marketing cost
wages, consulting fees, costs associated with ledtaty and maintaining the Compasywebsite, and general and administr:
costs. After these expenses and costs have legeicteéd from the 30%, the remaining net profitsicvishall be no less than 10%
the revenue received from the transaction, wilspkt evenly between a local charity and the ComypaBased on this structure,
charity will never receive less than 5% of the toég@enue from each completed purchase.

This payout structure will be the same for each ftmaeach of our Daily Dealeo, National Dealeo ddelaleo on the C
products. Accordingly, we will adjust the purchasé&e of each deal to cover the respective amotntse paid to the mercha
Company and charity. As a result, the purchassepof a deal may be higher than what a consumerbeayilling to pay. Thi
could affect our ability to sell our intended dealsquire large numbers of subscribers, gain maa&eg¢ptance of our products :
services or become profitable in the near future.

An example of a typical HapyKidz Daily Dealeo payuiill be as follows:

= A Daily Dealeo costs $25 for $50 worth of produstsservices . Here, the consumer will receive % Bfiscount
For each deal that the Company intends to offier percentage discount to the consumer will ranga 60 -90%
off the retail value, to be determined by the manth based on their in-house costs.

= Of the $25 paid by the consumer, 70% ($17.50) wll distributed to the merchant and 30% ($7.50) bé
distributed to the Company .

= Of the 30% ($7.50) distributed to the Company, @ampany will deduct a pro rata portion of the Compa
overall operating expenses and costs associatbdffiring the deal. For this example, we will@asg that the pi
rata portion of the Company’s expenses and cost $25.00 deal equals $3.80.

=  The remaining net profits of $3.70 will be spliteNy between the Company ($1.85) and the charity8@).

$25 Daily Dealeo Payout
B Merchant $17.50 {70%)

M HapyKidz $3.80 + $1.85 {22.5%)
Charity $1.85 {7.5%)

According to our industry research, most daily deahpanies offer 50% of the revenue to the merchadtretain 50% f
their own company. We believe that by offering ghleir payout structure to our merchants we will ble 0 break into the indus
faster and obtain a larger share of the market maiekly. We believe that our higher payout struetwill entice merchants
provide us with top quality deals, thus enhanchmg\alue of our proposed products. However, itnknown at this time if the lar
percentage of revenue that we intend to offer narthand charities will limit our ability to genérasubstantial revenues. This r
prevent our Company from operating profitably; ié ware unable to operate profitably, we may be fibrice cease all busine
operations.
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We believe our proposed products will also gainkeshare because of our charitable donation payBefore we launc
our website, we plan to partner with three locarifes in each community in which we will offer rointended products. Whe
subscribers make purchases from our website, théyhave the option to select one of the three itiear that will receive |
percentage of the purchase. Our charitable dorsstmucture will utilize what is known as “ embeddgenerosity ” wherein the
donation will be made without any extra outpafeket costs to the subscribers or merchants. Hddukgenerosity is a simple way
make a donation without requiring any extra costféort, as the donation is made through taskstiviies, such as online shoppir
that consumers engage in on a daily basis.

As of the date of this filing, we have not acquidubscriber or merchant base. We intend tocatswabscribers ar
merchants to our proposed website through our riagkelan, as outlined below in the section entitteMarketing and Distributior
Strategy”, which shall include word-ofnouth advertising and a marketing campaign. Wé sdkk to acquire subscribers
advertising the key features of our business mddaijly-oriented deals and charitable donations. We wilksto attract merchar
by advertising our payout structure whereby 70%hef revenue generated from consumer purchasesbeilllistributed to th
merchant. Initially, we do not intend to offer amther incentives to merchants until our busingsesations become profitable.

Plan of Operations, Growth Strategy and Anticipatétilestones

Until the Offering is complete, we will continue tesearch and develop our business model so thext wh are able to rai:
funds from the sale of our securities, we will bady to proceed with our plan of operations. After completion of this Offering,
the maximum amount of funds is generated, we beltbat we will have enough proceeds to fund oun piaoperations for up t
twelve months. Our business operations will bédgig into the following core functions to addrelss heeds of our merchants ¢
subscribers.

Website DevelopmentThe first step in realizing our business modehis design and development of our intended we
platform. We will need to contract a website depeloto build a custom daily deal website, as welha in-depth backnd to oul
website that will allow our Company to store andwidetails about every merchant, subscriber, aadtgheasily upload new dea
track sales and much more. Our intended websitfopta will be developed based off of the initialsign mockups that we ha
developed with the help of a designer. The wel#ecloper that we intend to engage will also irdegyan eeommerce platforr
into our website to process credit cards and pagtents to different accounts. Our website willhosted by a website hosti
company that will host our website and applicatji@swell as our backnd development and analytical platform. The Camdeas
not yet secured website hosting to host our webis@eever, we do not foresee any problems in obstgihosting prior to the launc
of our intended website.

Once we establish a consistent revenue flow, wa fwadevote a substantial portion of our resoutoedeveloping nev
technologies and features and improving our carertelogies. We will employ an information technoldgam that will focus on tr
design and development of new features and prodongtmtenance of our website and development aridtemance of our intern
operational systems. Eventually, we would also bke technicians to develop advanced technologyfrove the experience v
offer to subscribers and merchants and to incriesefficiency of our business operations.

Sales RepresentativeThe sales representatives that we intend to hillehelp identify merchant leads and manage 1
scheduling to maximize deal quality and varietyhivitour market. In identifying merchant leads,esatepresentatives will |
instructed to rank local merchants based on revidwesl feedback and their representation of gomnls services geared towa
families and children. We envision that our staddarntractual arrangements will grant us the exatugght to feature certain de:
for a merchang products and services for a limited time perind provide us with the discretion as to whethenat to offer the
deal during such period. In scheduling deals, sapesentatives will review deals in our merch@ntl and determine which deals
offer based on the viability and quality of the Id@awell as gross profit and marketing goals. Sedpresentatives will be given sa
guotas based on category performance in a pantiauta, such as addressable market size and sittgedivlersity. Until such a tim
that we are able to hire editorial writers, ouwfet sales representatives will also be respongiblereating content for each deal
offer. As of the date of this filing, we have ndtyetained any sales representatives. We plairéoohr first sales representati
during the building of our website platform so that have active Daily Dealeos when we are readguoch our website.

Customer Service. Our future customer service department will rhe by our President, Holli Morris, and will |
accessible to subscribers, merchants and the dgnéstic via telephone during normal business hpfive days a week, or via e-
mail 24 hours a day, seven days a week. As of #e df this filing, we have not yet retained angtomer service representativ
other than our President. We will hire additionastomer service representatives, as needed, &ooupany grows.
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Marketing.We believe that we can build a trusted and recadphizbrand by delivering high deal quality to sultmas in
niche market focused on families and children, agdoffering a payout structure to merchants thagrsater than that of ¢
competitors. After the beta testing of our websteomplete, we plan to hire a professional mankefirm full-time to advertise ol
brand. Once we have initiated our marketing plae, believe that a substantial portion of our sulbses and merchants will
acquired through word-afiouth. Our brand awareness will be an ongoing E®es we try to establish our Company and grc
new markets.

Growth Strategy

We hope to become an integral part of the livelcdl families. We would like our website to be disn a daily basis |
families that are looking to save money on quaibpds and services in their local communities. @dre functions of our Compa
will ultimately work together to produce the kegwrlents of our growth strategy. We feel that theé&eynents to our growth will be:

Grow our subscriber base.

Grow the number of merchants we feature.

Increase the number of charities to receive a @ouf our sales.

Increase the number and variety of our products.

Expand our business beyond our initial target mark&laricopa County, Arizona.

Expand our business through strategic acquisidmaspartnerships.
Significant Milestones

As a development stage company, we have set signifimilestones over the next twelve months thahee to achieve
guide the development and growth of our Companly.e¥pected dates that are proposed within th@fgtig milestone descriptio
assume that we have received a Notice of Effectisgifrom the SEC and have completed this Offering.

= \Website Development — Target time frame: 0 to Athsofrom the completion of this Offeringe intend to hire
website developer to rework our initial mockupsaf website which will initially be designed foroDaily Deale«
product only. Once we have approved the layoutunfveebsite, our website developer will begin workareating
our public-facing and back-end website platformd amegrating an €eommerce platform into our website.
have not secured a website developer as of theofi#iés filing, but we have been quoted approxehat15,000 -
$18,000 for the development of our proposed dailgl deebsite. If 100%, 75%, or 50% of the offeredrsls ar
sold under this Offering, we will allocate $18,0@0the development of our website. If only 20%tté offere:
shares are sold, we will allocate only $15,00G4aevelopment.

» Hire a Sales Representative(s) — Target time frathéo 3 months from the completion of this Offgrie plan t
hire our first sales representative before we laumar website. We will utilize our sales represéwéato solicit tc
local merchants and obtain daily deals that willused when our website is launched. If 100% or ©&%he
offered shares are sold under this Offering, weridtto employ two fultime sales representatives within our -
year of operations at a base salary of $40,00@doh employee. If 50% of the offered shares dck s@ intend t
hire only one fulltime sales representative for our first year ofrapiens at a base salary of $40,000. If 20% ¢
offered shares are sold, we will not hire a sadgsesentative.

= Partner with Three Local Charities — Target timarfre: 1 to 3 months from the completion of this iffe Before
the launch of our website we intend to partner whtiee local charities in Maricopa County, Arizoadnich will be
the beneficiaries of our charitable donations. rétere no costs associated with this milestone.

» Launch Website — Target time frame: 3 to 4 monthis the completion of this Offeringpon our initial launct
we will only offer our Daily Dealeo product. We pl&o have a backlog of at least 14 Daily Dealeosfter from
merchants before we launch our website. The filmbtin following the launch of our website will proe us witl
the beta testing of our website needed to workamyt bugs that may be apparent in the coding ofwmbsite o
payment platform. The costs associated with laimgcbur website are included in the website devalept fees ¢
approximately $15,000 -18,000, depending upon the number of shares saldrithis Offering (please refer to
Website Developmentilestone above).
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Hire Marketing Firm — Target time frame: 4 to 5 ntles from the completion of this Offerinffter the beta testin
of our website is finished, we will hire a marketifirm full-time to develop an advertising campaign for
products in all the major cities in Maricopa Coyn#rizona. Our marketing campaign will focus on gieg
families save money on goods and services availiabtbeir local communities, while promoting familsalues
through charitable donations. If 100% or 75% af tiffered shares are sold under this Offering, Webudget
$32,000 for a marketing firm to market our produoisa period of approximately eight months, aeapected cos
of $4,000 per month. We believe that eight momitikbe a sufficient amount of time to build Hapyd&.com intc
a trusted and recognizable brand. If 50% of tlerefl shares are sold under this Offering, we miliget $16,00
for the marketing of our products for four months4,000 per month. If 20% of the offered shanessld, we
will not be able to hire a marketing firm.

Launch National Dealeo — Target time frame: 4 tménths from the completion of this Offerit@nce traffic or
our website begins to increase and the number okolbiscribers increases, which we anticipate vépgen 12
months after the initial launch of our website, plan to offer our National Dealeo product whichlwéquire oul
sales representative(s) to expand outside of tleal loommunity to contact and secure deals fromonat
merchants. If we raise the maximum amount of fumdder this Offering (100% of offered shares soldd, will
budget a total of $25,000 for the continued advaresg and maintenance of our website for twelve mgnivhich
fees shall include the costs to launch our Nati@wedleo product. If 75%, 50% or 20% of the offesbdres ar
sold under this Offering, we shall budget a tofa$20,000, $5,000 and $0, respectively, for theamdement an
maintenance of our website for twelve months, idiclg the launch of our National Dealeo product.

Mobile Website, Mobile and Tablet Applications @ehleo on the Go Farget time frame: 5 to 6 months from
completion of this OfferingAfter the launch of our National Dealeo product, wi# begin the development of o
mobile website and applications for smartphonestahtits, and will begin to offer our Dealeo on e produc
whereby subscribers can receive exclusive, sieom- deals via their mobile devices. The cost®@ated with
developing our mobile website and applications landching our Dealeo on the Go product are includete fees
budgeted for the continued advancement and mainéenaf our website of approximately $025%000, dependin
upon the number of shares sold under this Offg(jitease refer to theaunch National Dealemilestone above).

Seek Protection of our Intellectual Propertyarget time frame: 6 to 7 months from the comptetibthis Offering

After we have launched our Daily Dealeo, Nation&lal2o and Dealeo on the Go products, we will ajih
trademark protection in the United States of “HARDK”, “DAILY DEALEO”, “NATIONAL DEALEO”, and
“DEALEO ON THE GO". We will also seek copyright protection of our HAPNX logo in the United State
We may later seek patent protection in the Unieades of the technologies that will drive our wibplatform anc
our applications.

Grow to 100,000 Subscribers — Target time fram&a 8 months from the completion of this Offeri@gowing to
subscriber base of 100,000 people would be a vgnjfisant milestone in our growth process. We beti that witr
the help of the professional marketing firm we mtedo engage, this goal can be achieved after 8rtonths o
heavy marketing within Maricopa County.

Grow to 10 Individual Cities — 8 to 10 months froine completion of this Offeringdnce we have built a lart
subscriber base and a large database of merchanisfter us deals, we plan to focus our markegifigrts on more
specific cities throughout Arizona, rather thanrada approach throughout Maricopa County, Arizofais will
allow us to offer deals that are more tailoreduo subscribersheeds. We intend to have merchants and subsc
in the 10 largest cities in Arizona including: Phbe Tucson, Mesa, Chandler, Glendale, Scottsdaithert,
Tempe, Peoria and Sunrise.

Launch National Marketing Campaign — Target timemnfie: 10 to 12 months from the completion of thiei@ig. If
we are able to manage our growth in Maricopa Coanty throughout Arizona, we intend to launch oubsit on
a national scale.

Seek Strategic Acquisitions and Partnershipsatget time frame: 13 to 16 months from the conmoiebf this
Offering . If we are able to generate significant revernuajntain steady business operations, and signtfic
increase the number of our sales representativeem@ployees, we will seek strategic acquisitions partnership
with small companies throughout the United State# have a similar business model as we do, to bef
Company expand beyond Maricopa County. We beliba¢ the benefit of these acquisitions and parhips:
would be to provide us with localized managemerd ancess to subscribers and merchants that we mag
otherwise reach.
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Marketing and Distribution Strateg

We plan to grow our subscriber base and merchasg baough marketing initiatives and by wordrofuth advertising
After we have beta tested our website, we plaentploy a marketing firm fulttme to initiate an advertising campaign for
products throughout Maricopa County. We hope toleynpll forms of marketing during the campaign goddevelop innovativ
ways to market our Company. Offline marketing towlay include traditional television, billboard @dio advertisements. Onli
marketing may consist of search engine optimizatatiaplay advertisements, referral programs anilieaé marketing. We als
intend to sponsor local events, particularly inwadvthe charities that will receive a percentagewf sales, to increase our visibi
in our targeted community and to build our brand.

We plan to distribute our daily deals through owbsite, daily ewails to all of our subscribers, social networksd
applications for smartphones and tablets that wanahto create.

HapyKidz.com Website. Visitors to our website will be prompted to istgr as a subscriber when they first visit
website. We believe that the simplicity of the stigition process and the immediate access to dyrd#als will grow our subscrib
base significantly, and thereafter subscribers wg# our website as a portal for viewing and pusitigaour featured Daily Dealeos.

E-mail. The daily emails to our subscribers will contain one featubedly Dealeo deal with a description of the deahh
offered and a link to our website where the substrcan learn more about the deal and purchasedtlg. As our Company gros
and we begin to launch our National Dealeo and &eah the Go products, our dailyreils will include links to other availat
deals from our website so that subscribers can aleof the current deals offered within their coommity.

Social Networks. We intend to advertise our daily deals throsgheral social networks including Facebook, Goagle
more. Due to the evencreasing popularity of social networks, we fdwelttadvertising via social networks will signifi¢gnincreas
our daily reach to current and potential subscsitzard raise awareness of our brand name and missfmomote family values a
goodwill.

Applications for Smartphones and TabletsWe intend to develop downloadable applicatiflxssmartphones and tabl
from which subscribers will be able to access aaityddeals. Our applications will be engineeredb compatible with iPhor
Android, Blackberry and Windows mobile operatingteyns.

Competition

Due to the success of companies such as Grouporiigiml)y Social, a nhumber of competing daily dealbsites hav
emerged attempting to replicate the same or sirhildiness model. Our major national competitors lvéil Groupon, Living Socie
Facebook, Google and BuyWithMe. These competitfier substantially the same or similar productsttasse that we intend
offer, yet on a larger and more widespread scale. WM also compete with emerging companies, jist Us, that are focused
special merchant categories or markets. Offlinmmetitors will include newspapers, magazines arrobusinesses that of
coupons and discounts on products and servicesritaggeted market in Maricopa County or nationwide

Many of our current and potential competitors hiweger operating histories, greater name recognis@nificantly greate
financial, technical, marketing and other resource®d larger subscriber and merchant bases thamlove As a result, the
competitors may engage in more extensive researdhdavelopment efforts, undertake farthesiching marketing campaigns, .
adopt more aggressive pricing policies than uss&Hactors may allow our competitors to generatatgr revenues with fewer co
respond more quickly to new or emerging trendsarahges in subscriber requirements, or achievdegremrket acceptance of tt
products than we can.

We believe that one of our competitive strengtheus focus on the niche market of famiyiented merchants who w
offer moneysaving discounts on products and services desifprefdmilies and children. There are several anloompanies th
offer similar products or that have a similar besis model as our intended business, however, weca@vare of other national
local companies in Maricopa County that are focusadthis specific market. Further, we believe that charitable donatic
business model will make us competitive becausbelieve that subscribers will be more likely to ghase products from busines
that support their local charities, particularlyemthe subscribers are allowed to personally s&lect the eligible charities to rece
a portion of the sales.
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Government Regulations

Our website, applications and other online contmat subject to government regulation of the Inteinemany area
including user privacy, telecommunications, libdhta protection, consumer protection, intellecfua@perty, advertising, taxatic
and eeommerce. The application of these laws and reiguisitto our business is often unclear and sometimess conflict. It ma
take years to determine whether and how existing lgoverning those areas apply to the Internettarmir Company, as the v
majority of these laws were adopted prior to theead of the Internet and do not contemplate or esklthe unique issues raisel
the Internet or e-commerce. Nonetheless, lawsragdlations directly applicable to Internet comnuaions, esommerce ar
advertising are becoming more prevalent and dubedncreasing popularity and use of the Interités, likely that additional lan
and regulations will be adopted. Further, the ghoand development of the market foc@nmerce may prompt calls for m
stringent consumer protection laws, both in thetéthiStates and abroad, which may impose additiboedens on compani
conducting business online. Compliance with tHases and regulations may involve significant castsequire changes in busin
practices that result in reduced revenue. Noncanpé could result in penalties being imposed omrusrders that we stop t
alleged noncompliant activity, either of which waw@ubstantially harm our business.

Further, there are a number of legislative propogainding before the U.S. Congress, various stafislative bodies at
foreign governments concerning data protection mady states have passed laws that require noiifiato be sent to subscrib
when there is a security breach of personal ddte.ifiterpretation and application of current laegarding data protection are ¢
uncertain and in flux. It is possible that thesedanay be interpreted and applied in a mannerithatconsistent with our de
practices. If so, in addition to the possibility fafes, this could result in an order requiringtttxe change our data and disclos
practices, which could have an adverse effect arbasiness. Complying with these various laws caaldse us to incur substan
costs or require us to change our business pradtice manner adverse to our business.

Further, the federal Credit Card Accountability,spensibility and Disclosure Act of 2009 (“CARD Agt'as well as th
laws of most states, contain provisions governirggpct terms and conditions of gift cards, gifttifimates, stored value or ppic
cards or coupons ("gift cards"), such as provisiprehibiting or limiting the use of expiration daten gift cards or the amount
fees charged in connection with gift cards, or még specific disclosures on or in connection wgift cards. Our proposed produ
will generally fall into the category of "gift castlin many of these laws. However, the CARD Act andumber of states provi
exemptions or modifications from these provisionisdift cards that are issued as part of a promadiopromotional program. If o
proposed products are subject to the CARD Act,amrdot included in the exemptions or modificatifrspromotional programs,
is possible that the purchase value, which is theumt equal to the price paid for the deal, orgt@motional value, which is the add-
on value of the deal in excess of the price paidhodh, may not expire before the later of (i) fivears after the date on which the
was issued; (ii) the deal’stated expiration date (if any); or (iii) a latlate provided by applicable state law. In addjti@gardless
whether an exemption or modification for our progmgroducts applies under the CARD Act, in thosgest that prohibit «
otherwise restrict expiration dates on gift cardd ¢hat do not have exemptions that apply to thetmse value or the promotio
value, or both, the Company may be required to hdme full offer value (the total of purchase valued promotional value) ur
redeemed. Our terms of use and agreements wittherghants will require merchants to continue todiamredeemed deals that
past the stated expiration date of the promotiwahle of the deal to the extent required undeattiicable law.

In addition, some states also include gift carddenrtheir unclaimed and abandoned property lawshwigquire compani
to remit to the government the value of the unretEtbalance on the gift cards after a specifietbgensf time (generally betwe
one and five years) and impose certain reportind) ricordkeeping obligations. We may have to remmitds to the governme
relating to unredeemed deals under these lawsamalgsis of the potential application of the untled and abandoned property |
to our proposed products is be complex, involvingaaalysis of constitutional and statutory prowisi@nd factual issues, includ
our relationship with subscribers and merchantsaamduture role as it relates to the issuancedeldery of our products.

Furthermore, our Company must also make sure tleatnaintain full transparency with respect to ounatmn mode
Commercial Co-Venturer Laws (“CCV1aws generally protect consumers and charitiesnag&iaudulent or misleading advertis
and help to assure that promised donations gatadeti to the proper place. Within our business m@dpercentage of each purct
made through our website or applications will goattocal charity. We intend to include a full brtdawn of our payouts on ¢
website, viewable by all visitors to our websitegluding subscribers and merchants, to ensurerfisparency in our charital
donations and to abide by CCV laws.

Intellectual Property
As of the date of this filing, we have no copyrghtrademarks, service marks, trade secrets, thas, or patents pend
in regard to our Company, business models, teclgregpproducts or services. We have, howeverredaur website domain nar

www.hapykidz.com Approximately 6 to 7 months following the comid@ of this Offering, we will apply for trademargkotectior
in the United States of “HAPYKIDZ", “DAILY DEALEO”,“"NATIONAL DEALEO”, and “DEALEO ON THE GO".
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However, we may not be able to obtain trademarkegtmn of or use “DAILY DEALEQO”, “NATIONAL DEALEQ” or
“DEALEO ON THE GO”".The Company is aware that there is an applicatemding with the United States Patent and Trade!
Office covering the term “DEALEQO”Accordingly, the Company may have to alter or @emich alternate terms in the future
order to avoid infringement claims. We intend telseopyright protection of our HAPYKIDZ logo in thgnited States. We m:
later seek patent protection in the United Statekeotechnologies that will drive our website fdain and our applications. Securi
these protections will be material to our busires# will raise awareness of our brand and praddantl protect our ideas from use
other companies with a similar business model.

We intend to protect our future intellectual prdgeights by relying on federal, state and commaw Fights, as well a
contractual restrictions. We hope to control acd¢essur proprietary technology by entering into fid@ntiality agreements with ol
future employees, consultants or any third paiesnay engage.

Employees and Consultan

As of the date of this filing, the Company has nb-fime employees. We currently rely on our sole effiand director
Holli Morris, to manage all aspects of our busindds. Morris devotes approximately 3@ hours per week to our Company. '
intend to increase the number of our employeescandultants to meet our needs as the Company grows.

Legal Proceeding:

We know of no material, existing or pending legadgeedings against our Company, nor are we invoased plaintiff ir
any material proceeding or pending litigation. Ehe@re no proceedings in which our director, officerany affiliates, or an
registered or beneficial shareholder, is an adveasty or has a material interest adverse to derést.

MANAGEMENT 'S DISCUSSION AND ANALYSIS

THE FOLLOWING DISCUSSION AND ANALYSIS SHOULD BE REB TOGETHER WITH THE CONSOLIDATEL
FINANCIAL STATEMENTS OF HAPYKIDZ.COM, INC. AND THE NOTES TO CONSOLIDATED FINANCIAL
STATEMENTS INCLUDED ELSEWHERE IN THIS AMENDED REGTSRATION STATEMENT ON FORM S-1A.

RESULTS OF OPERATIONS
Revenue

For the period from July 28, 2011 (date of incep)itm August 31, 2011, the Company did not earnramgnues.
Operating Expenses

For the period from July 28, 2011 (date of inceptido August 31, 2011, the Company incurred $9,68bperating
expenses comprised of $5,000 in professional feedefal services relating to the Company’s incoaion and startjpp costs
$2,500 for website development expenses, $1,00théoragement fees to the President and DirectdreoCompany, and $1,081
general and administrative costs relating to incoapion costs incurred by the Company.

As at August 31, 2011, the Company had a net 16$8,688. In addition to operating expenses, then@any also incurre
$107 of interest expense relating to interest aatan notes payable of $11,000 that is unsecuredlirderest at 10% per annum,
due on demand.

Our ability to generate future revenues and becproéitable will depend on a number of factors imtihg, among sever.
others, the structure of our proposed business Inodeability to acquire subscribers and merchaaisl the technological streng
of our proposed website platform. Within our pregd business model, we intend to offer 70% of aturé revenues to mercha
and to donate 50% of our net profits to chariti#his business model may limit our ability to geatersubstantial revenues to co
our operating expenses and may prewamnt Company from operating profitably. Additionallour revenues and profits will |
affected by the number of subscribers and merchaatswill use our proposed website as well astéwohnological strength ar
adaptability of our proposed website platform.wié are unable to acquire a large subscriber andhast base or develop a
maintain a strong website platform, our businedtfail. Further, there are several factors whate beyond our control that w
affect our future revenues and profits includinqigr@al economic conditions, competition, and marketeptance of our futu
website platform and proposed products and servi@ae to the foregoing factors, we cannot predithwany degree of certain
when we will begin to generate revenues or becorofitgble. However, as described above under ¢otian entitled “Significant
Milestones” our target time frame to begin to generate reesna three to four months from the completiorhig Offering.
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LIQUIDITY AND CAPITAL RESOURCES

As at August 31, 2011, the Company has a cashaiabasset balance of $5,419 and total liabilite$15,107. Liabilitie
are comprised of $11,000 of note payable owed é¢siftent and Director of the Company which is unesudue interest at 10% |
annum, and due on demand, $4,000 owing to thedemtsand Director of the Company for managemers &=l financing for tt
Company'’s start-up costs which is unsecured, interest bearing, and due on demand. As at Au8list2011, the Compa
recorded $107 of accrued interest relating to tite payable.

The successful implementation of our business [@atependent upon receiving sufficient funds frdms ©Offering and/c
additional funding from the issuance of equity ebtdor through obtaining a credit facility. If wequire additional funding, we w
seek such funds from friends, family, and busirepiaintances. As with any form of financing, thare uncertainties concern
the availability of such funds on terms acceptablas, as we have not received any firm commitmentadications of interest fro
our friends, family members, or business acquaggamegarding potential investments in our Company.

Cashflows from Operating Activities

During the period from July 28, 2011 (date of irtb@m) to August 31, 2011, the Company has used oc&s$8,581 fo
operating activities, including $5,000 for professil fees and $2,500 for website development dostsidition to startip costs ¢
$1,081.

Cashflows from Investing Activities

During the period from July 28, 2011 (date of ine@mp) to August 31, 2011, the Company did not emgiagany investin
activities.

Cashflows from Financing Activities

During the period from July 28, 2011 (date of inmp) to August 31, 2011, the Company received dash of $14,00(
from financing activities relating to the issuamméghe note payable to a related party for $11@8ich was unsecured, due intere:
10% per annum, and due on demand, and $3,000asfding from related parties for financing of staptcosts.

As at August 31, 2011, the Company has a goingaronassumption as the Company has only earned aliimounts ¢
revenue, has no certainty of earning revenuesdrfuture, has a working capital deficit and an acglated deficit of $9,688 sin
inception.

The Company will require additional financing tontioue operationsither from management, existing shareholder
new shareholders through equity financing. Thestofa raise substantial doubt regarding the Comigaalility to continue as
going concern. The financial statements do notuihelany adjustments to the recoverability and dleason of recorded ass
amounts and classification of liabilities that ntifpe necessary should the Company be unable tihoerds a going concern.

As of effectiveness of our registration statementvhich this prospectus is a part, the Company wnilt become a ful
reporting company, but rather, will be subjecthe teporting requirements of Section 15(d) of teeusities Exchange Act of 19:
We will be required to file periodic reports withiet SEC which will be immediately available to thélic for inspection and copyil
(see “Where You Can Find More Informatioalsewhere in this prospectus). Except during ther yleat our registration statem
becomes effective, these reporting obligations rhayautomatically suspended under Section 15(d)eif have less than 3
shareholders. If this occurs after the year in Whuar registration statement becomes effectivewilleno longer be obligated to fi
periodic reports with the SEC and your access toboginess information would then be even moreiotstl; however, that filin
obligation will generally apply even if our repargi obligations have been suspended automaticallerusection 15(d) of tl
Exchange Act prior to the due date for the FormKlQAfter that fiscal year and provided the Compdmgs less than 3
shareholders, the Company is not required to liiésé reports. If the reports are not filed, theators will have reduced visibility
to the Company and its financial condition.

In addition, as a filer subject to Section 15(d)tlké Exchange Act, the Company is not required r&pg@re proxy c
information statements, and our common stock witl Ime subject to the protection of the ongoing g@evregulations. Additionall
the Company will be subject to only limited portioaf the tender offer rules, and our officers, clives, and more than ten (1C
percent shareholders are not required to file beiaébwnership reports about their holdings in @ampany, and will not be subj
to the shortswing profit recovery provisions of the Exchanget.Aeurther, more than five percent (5%) holderslakses of o
equity securities will not be required to reporfoimation about their ownership positions in thewgies. This means that yc
access to information regarding our business willitmited.
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As a reporting company under the Exchange Act, veeraquired to comply with the internal control kexdion an
certification requirements of Section 404 of theb@aes-Oxley Act of 2002. Section 404 of the Saes®xley Act requires annu
management assessments of the effectiveness afiteanal control over financial reporting, startingth the second annual reg
that we file with the SEC after the consummatiothig Offering. In connection with the implemematof the necessary procedt
and practices related to internal control overririal reporting, we may identify deficiencies thsg may not be able to remediat
time to meet the deadline imposed by the Sarb@xdsy Act for compliance with the requirements efc8on 404. We will be unat
to issue securities in the public markets throughuse of a shelf registration statement if wenatein compliance with Section 4(
Furthermore, failure to achieve and maintain aecti¥e internal control environment could have aaral adverse effect on ¢
business and share price and could limit our gltiditreport our financial results accurately amaetiy .

Critical Accounting Policies

Our financial statements and accompanying notes haen prepared in accordance with United Statesrghy accepte
accounting principles applied on a consistent bdsie preparation of financial statements in camity with U.S. generally accept
accounting principles requires management to matenates and assumptions that affect the reporteduats of assets a
liabilities, the disclosure of contingent assetd babilities at the date of the financial statetsesnd the reported amounts of revel
and expenses during the reporting periods.

We regularly evaluate the accounting policies astiivates that we use to prepare our financial statés. A complel
summary of these policies is included in the Natesur audited financial statements. In generahagamens estimates are ba
on historical experience, on information from thjpdrty professionals, and on various other assamptthat are believed to
reasonable under the facts and circumstances. Wetsidts could differ from those estimates madeniaynagement.

Recently Issued Accounting Pronouncemel

The Company has implemented all new accountingqumeoements that are in effect. These pronouncendightsot hav
any material impact on the financial statementgssbtherwise disclosed, and the Company doesetieté that there are any ot
new accounting pronouncements that have been ishatdnight have a material impact on its finangakition or results
operations.
Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements that have or are rddgdik@ly to have a current or future effect onr
financial condition, changes in financial conditievenues or expenses, results of operationsiditgu capital expenditures
capital resources.
Changes In and Disagreements with Accountants orcAgnting and Financial Disclosure

Since inception, we have had no changes in or disagents with our accountants. Our audited findrst@ements ha
been included in this prospectus in reliance upaaied, Gibb & Associates, LLC, Independent RegextdPublic Accounting Firm,
experts in accounting and auditing.

DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTRO L PERSONS

The following table sets forth the names and adesincurrent director(s) and executive officer¢hg principal offices ar
positions held by each person and the date sucopdrecame a director and/or executive officerr Baard of Directors appoir
our executive officers who serve at the pleasurdn@fBoard. Our directors serve until the earliecusrence of the election of his
her successor at the next meeting of shareholdeash, resignation or removal by the Board of Doex Other than Ms. Morris, t
Company has no promoters as that term is defineéRluby 405 of Regulation S-K.

Name Age Position
Holli Morris 32 Director, Chairman, President, CEO, CFO, Secredad/Treasure
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HOLLI MORRIS. Holli Morris has over six years of experience amanager and sales consultant in the mortgage amikdg
industry. Since January 2006, Ms. Morris has worae a Sales Assistance Consultant for Wells FAtginess Real Estate Finar
where she sells to and trains national businesgetad bankers on commercial loan products andgutares. Prior to working f
Wells Fargo, Ms. Morris was a Business Developnidanager for MILA, Inc. from June 2005 to Januan@@Qwhere she solc
broad range of 400+ loan programs to mortgage brokéces. From January 2004 to June 2005, Ms. ridoworked as
Relationship Manager/Processor for MILA, Inc., wdéer responsibilities included acting as a liailsetween mortgage brokers |
underwriting and processing loan packages. Ms.rislovas appointed as sole officer and directorhef €Company due to her pr
management and business experience.

EXECUTIVE COMPENSATION

Summary Compensation TableThe table set forth below summarizes the annual@mgtterm compensation payable to our officer
(s) and director(s) for the fiscal year ended Au@is 2011 for services. Our Board of Directors radppt an incentive stock opti
plan for our executive officers that would resuli&idditional compensation.

Nonqualified
Non-Equity Deferred
Name and Stock  Option Incentive Plan Compensation All other
Principal Salary Bonus Awards Awards Compensation Earnings Compensation Total
Position Title Year  ($) $) $) $) $) %) %) $)
Holli Morris Chairman, 2011  -O- -0- -0- -0- -0- -0- -0- -0-
CEO

and Presider
Notes to Summary Compensation Table: There aranmoity, pension or retirement benefits proposetd paid to our curre
officer and director and employees in the eventatirement at normal retirement date pursuant tp presently existing plé
provided or contributed to by the Company or anito$ubsidiaries, if any.

Outstanding Equity Awards since Inception:

OPTION AWARDS STOCK AWARDS

Equity
Equity  Incentive
Incentive Plan

Plan Awards:
Awards: Market or
Equity Number  Payout
Incentive of Value of
Plan Unearnec Unearnec
Awards: Number  Market Shares,  Shares,
Number of of Shares Value of Unitsor  Units or
Number of  Number of  Securities or Units Shareso  Other Other
Securities Securities  Underlying of Stock  Units of Rights Rights
Underlying  Underlying Unexercise: that have Stock tha that have that have
Unexercise: Unexercised Unearned  Option Option not have not not not
Options (#) Options (#) Options Exercise Expiration Vested Vested Vested Vested
Name  Exercisable Unexercisabl #) Price ($)  Date #) $) %) %)
(@) (b) (€) (d) (e) (®) ()] (h) (i) ()}
0 0 0 0 0 0 0 0 0

Long-Term Incentive Plans
We currently have no long-term incentive plans.
Director Compensatiot

None.
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Director Independenct

Our board of directors is currently composed of ovember, Holli Morris, who does not qualify as adependent direct
in accordance with the published listing requiretaeof the NASDAQ Global Market. The NASDAQ independe definitiol
includes a series of objective tests, such astltieatlirector is not, and has not been for at [#ase years, one of our employees
that neither the director, nor any of his familymieers has engaged in various types of business;dgsatith us. In addition, o
board of directors has not made a subjective détation as to each director that no relationshiygstevhich, in the opinion of ol
board of directors, would interfere with the exeecof independent judgment in carrying out the aasibilities of a director, thouy
such subjective determination is required by theSBAQ rules. Had our board of directors made theterthinations, our board
directors would have reviewed and discussed inftangrovided by the directors and us with regar@ach directos business at
personal activities and relationships as they retate to us and our management.

Security Holders Recommendations to Board of Diret

We welcome comments and questions from our shatel®l Shareholders can direct communications to Ghiel
Executive Officer, Holli Morris, at our executivéfioes. However, while we appreciate all commemndsrf shareholders, we may
be able to individually respond to all communicatoWe attempt to address shareholder questionsarns in our press relee
and documents filed with the SEC so that all shaldehrs have access to information about us ataheedime. Ms. Morris collec
and evaluates all shareholder communications. édhmunications addressed to our director and execuaffficer will be reviewe
by Ms. Morris unless the communication is clearlydlous.
Code of Ethics

We have adopted a Code of Ethics, which was fikeéehibit 14.1 to our Registration Statement omi&-1 as filed witl
the SEC on October 25, 2011 .

Committees
We do not currently have an audit, compensatiomooninating committee.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatian January 11, 2012 , with respect to the berafaivnership of shares
Common Stock by (i) each person known to us whosobeneficially more than 5% of the outstanding skaf Common Stor
(based upon reports which have been filed and atiiemmation known to us), (ii) each of our Direxdo(iii) each of our Executi
Officers and (iv) all of our Executive Officers aldrectors as a group. Unless otherwise indicategh stockholder has sole vo!
and investment power with respect to the sharewishAs of January 11, 2012 , we had 7,500,000 shafrf€ommon Stock issu
and outstanding.

Amount and Nature of Percentage o
Title of class Name and address of beneficial owne Beneficial Ownership Common Stock®)

Common Stock  Holli Morris
6409 E. Nisbet Road 7,500,000 100%
Scottsdale, AZ 8525

Total 7,500,00C 100%

@ Under Rule 13 promulgated under the Exchange Act, a benefisaler of a security includes any person v
directly or indirectly, through any contract, arg@ment, understanding, relationship, or otherwise ¢r shares: (i) voting pow
which includes the power to vote, or to direct tioting of shares; and (ii) investment power, whintiudes the power to dispose
direct the disposition of shares. Certain shareg beadeemed to be beneficially owned by more thaa merson (if, for examp
persons share the power to vote or the power fmodes of the shares). In addition, shares are de¢onled beneficially owned by
person if the person has the right to acquire tiaees (for example, upon exercise of an optiorhiwi60 days of the date as of wr
the information is provided. In computing the pertege ownership of any person, the amount of shardeemed to include t
amount of shares beneficially owned by such pefand only such person) by reason of these acqunsiights.

We are not aware of any arrangements that couldtriesa change of control.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On July 27, 2011, pursuant to the Organizationahutés of the Company, the Company authorized theaise ¢
7,500,000 shares of its Common Stock, $0.001 phrevper share, to Holli Morris as foundestiares as consideration for |
Morris’ pre-incorporation services to the Company. As a tedds. Morris owns 100% of the issued and outstagdiommol
shares of the Company.

Further, Ms. Morris provides us with office spaoeefof charge at this time.

On August 10, 2011, the Company issued an Unse®nadissory Note, in the principal amount of $2,8001s. Morris, t
evidence funds previously loaned by Ms. Morrishte Company. The $2,000 principal amount underlyivggPromissory Note w
loaned to the Company on July 15, 2011, and acdéntesest at the rate of 10% per annum, and isathaepayable on demand uj
10 days written notice from Ms. Morris.

On August 10, 2011, the Company issued an Unse®nadissory Note, in the principal amount of $9,8001s. Morris, t
evidence funds previously loaned by Ms. Morrishte Company. The $9,000 principal amount underlyivggPromissory Note w
loaned to the Company on July 29, 2011, and acénteest at the rate of 10% per annum, and isataepayable on demand uj
10 days written notice from Ms. Morris.

During the period ended August 31, 2011, the Compaecurred $1,000 of management fees to the Presated Director ¢
the Company. The management fees owed are in mgetfar services provided to the Company whichudelthe incorporation
the Company, organization of the business, desigheobusiness model, and oversight of the Commafigances. Currently tl
Company has not entered into a formal Managemergekgent that details the payments of such fees.

During the period ended August 31, 2011, the Compeceived $3,200 from the President and Directdh® Company fc
financing the day to day operations. During thmegeriod the Company repaid $200 of the cashvedei

On December 6, 2011, the Company issued an Unse®n@missory Note, in the principal amount of $00,Go0 Ms
Morris, to evidence funds previously loaned by Msrris to the Company. The $10,000 principal amaurderlying the Promissc
Note was loaned to the Company on October 25, 281d accrues interest at the rate of 10% per anauathjs due and payable
demand upon 10 days written notice from Ms. Morris.

Other than the foregoing, none of the followinggmers has any direct or indirect material intenestriy transaction to whi
we were or are a party since the beginning of asirfiscal year, or in any proposed transactionhich we propose to be a party:

(A) any of our director(s) or executive officer(s);

(B) any nominee for election as one of our directors;

©)
any person who is known by us to beneficially odinectly or indirectly, shares carrying more tha 5f the votin
rights attached to our Common Stock; or

(D)
any member of the immediate family (including spgysarents, children, siblings andlaws) of any of the foregoir
persons named in paragraph (A), (B) or (C) above.

LEGAL MATTERS

The validity of the shares sold by us under thispectus will be passed upon for us by CarrillotiélieL LP in San Diegt
California.

EXPERTS
Sadler, Gibb & Associates, LLC, our independentsteged public accountant, has audited our findrst@ements include
in this prospectus and Registration Statementaaittent and for the periods set forth in theiriiggbort. Sadler, Gibb & Associat

LLC has presented its report with respect to oulitad financial statements.

COMMISSION POSITION ON INDEMNIFICATION FOR SECURITI ES ACT LIABILITIES

Our Articles of Incorporation provides that we $hatlemnify our directors and officers to the flleextent permitted |
Nevada law and that none of our directors will leespnally liable to the Company or its stockhold@rsmonetary damages -
breach of fiduciary duty as a director, exceptliaiility:
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for any breach of the director’s duty of loyaltytt® Company or its stockholders;

for acts or omissions not in good faith or thatalve intentional misconduct or a knowing violatiofithe law;
under Nevada General Corporation Law for the unlhwéyment of dividends; or

for any transaction from which the director derie@simproper personal benefit.

These provisions require us to indemnify our dvextand officers unless restricted by Nevada lateliminate our righ
and those of our stockholders to recover monetargagjes from a director for breach of his or heudidry duty of care as a direc
except in the situations described above. The dioihs summarized above, however, do not affect ahility or that of ou
stockholders to seek nanenetary remedies, such as an injunction or rascisagainst a director for breach of his or hdudiary
duty.

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to oweadors, officers ar
controlling persons pursuant to the foregoing piovis, we have been advised that in the opinioth@fSecurities and Exchar
Commission, such indemnification is against puptiticy as expressed in the Securities Act anddsetfore unenforceable.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a Registration Statenmenform St under the Securities Act, and the rules and egiguls
promulgated thereunder, with respect to the Comr8tock offered hereby. This prospectus, which ctuisg a part of tt
Registration Statement, does not contain all ofitfiermation set forth in the Registration Statetnamd the exhibits thereto. Wt
we have summarized the material terms of all ages#snand exhibits included in the scope of thisi®egion Statement, for furtr
information regarding the terms and conditions o§ &xhibit, reference is made to such exhibitspotJ effectiveness of tt
prospectus, we will be subject to the reporting atiter requirements of Section 15(d) of the SeiesriExchange Act of 1934 a
will file periodic reports with the Securities aBtkchange Commission, including a Form K@er the year ended August 31, 2!
and periodic reports on Form Iduring that period. We will make available ta gshareholders annual reports containing fina
statements audited by our independent auditor®anduarterly reports containing unaudited finahsiatements for each of the f
three quarters of each year; however, we will residsthe annual report to our shareholders unlepsested by an individu
shareholder.

For further information with respect to us and @@mmon Stock, reference is hereby made to the Retiisn Statement al
the exhibits thereto, which may be inspected armmecbat the principal office of the SEC, 100 F 8tidE, Washington, D.C. 205
and copies of all or any part thereof may be oktiat prescribed rates from the CommissidRublic Reference Section at s
addresses. Also, the SEC maintains a World Wide Witebon the Internet at http://www.sec.gihat contains reports, proxy &
information statements and other information ref@ydegistrants that file electronically with th&S. To request such materii
please contact Ms. Holli Morris, our President &fdef Executive Officer.
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SADLER, GIBB & ASSOCIATES, LLC

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
HapyKidz.com, Inc.
(A Development Stage Company)

We have audited the accompanying balance sheeapjikidz.com, Inc. as August 31, 2011, and the eelatatements of operatic
stockholdersequity (deficit) and cash flows from inception anyd28, 2011 through August 31, 2011. These finalrgtiatements a
the responsibility of the Comparsymanagement. Our responsibility is to expresspamian on these financial statements base
our audit.

We conducted our audit in accordance with the stededof the Public Company Accounting Oversightid@nited States). Tho
standards require that we plan and perform thet émdibtain reasonable assurance about whethdintnecial statements are free
material misstatement. The Company is not requioeklave, nor were we engaged to perform, an adidit anternal control ove
financial reporting. Our audit included considesatiof internal control over financial reporting asbasis for designing au
procedures that are appropriate in the circumstarmat not for the purpose of expressing an opimiorthe effectiveness of t
Companys internal control over financial reporting. Accmgly, we express no such opinion. An audit alsgudes examining, orn
test basis, evidence supporting the amounts amtbdiges in the financial statements, assessingtbeunting principles used ¢
significant estimates made by management, as wed#lvaluating the overall financial statement predg@n. We believe that o
audit provides a reasonable basis for our opinion.

In our opinion the financial statements referred aloove present fairly, in all material respectse tinancial position ¢
HapyKidz.com, Inc. as of August 31, 2011, and te&ults of their operations and their cash flowsnfiaception on July 28, 20
through August 31, 2011, in conformity with U.Sngeally accepted accounting principles.

The accompanying financial statements have beepaped assuming that the Company will continue agoiag concern. A
discussed in Note 1 to the financial statements,Gbmpany had accumulated losses of $9,688 as gfigiiB1, 2011, which rais
substantial doubt about its ability to continueaagoing concern. Managemenplans concerning these matters are also desdn
Note 1. The financial statements do not include adjustments that might result from the outcomthisf uncertainty

/s/ Sadler, Gibb & Associates, LL

Sadler, Gibb & Associates, LLC
Salt Lake City, UT
October 13, 2011




HAPYKIDZ.COM, INC.

(A Development Stage Company)
Balance Sheet

(Expressed in US dollars)

August 31,
2011
$
ASSETS
Cash 5,41¢
Total Assett 5,41¢
LIABILITIES
Current Liabilities
Accounts payable and accrued liabilit 1,107
Due to a related par 3,00(
Notes payabl— related partie 11,00(
Total Liabilities 15,10
STOCKHOLDERS’ DEFICIT
Preferred Stoc
Authorized: 10,000,000 preferred shares with avpare of $0.001 per sha
Issued and outstanding: nil preferred shi -
Common Stocl
Authorized: 290,000,000 common shares with a parevaf $0.001 per sha 7,50(
Issued and outstanding: 7,500,000 common s}
Additional paic-in capital (7,500
Accumulated deficit during the development st (9,688
Total Stockholder' Deficit (9,688
Total Liabilities and Stockholde' Deficit 5,41¢

(The accompanying notes are an integral part cfetfimancial statements)
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HAPYKIDZ.COM, INC.

(A Development Stage Company)
Statements of Operations
(Expressed in US dollars)

For the period from
July 28, 2011 (Date
of Inception) to

August 31,
2011
$

Revenue: —
Operating Expense

General and administrati\ 1,081

Management fee 1,00¢

Professional fee 5,00(C

Website expens 2,50(
Total Operating Expenst 9,581
Net loss before other expen: (9,581
Other Expense

Interest expens (107,
Net Loss (9,688
Net Earnings per Sha— Basic and Diluted (0.00
Weighted Average Shares Outstanc— Basic and Diluted 7,500,001

(The accompanying notes are an integral part cfetfimancial statements)
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HAPYKIDZ.COM, INC.

(A Development Stage Company)
Statement of Cash Flows
(Expressed in US dollars)

For the period
from July 28,
2011 (Date of
Inception) to

August 31,
2011
$
Operating Activities
Net loss for the perio (9,688
Changes in operating assets and liabilit
Accounts payable and accrued liabilil 1,10%
Net Cash Provided By (Used In) Operating Activit (8,581
Financing Activities
Proceeds from notes payal- related party 11,20¢(
Proceeds from related pau 3,00(
Repayment to related pai (200
Net Cash Provided by Investing Activiti 14,00(
Increase in Cas 5,41¢
Cash- Beginning of Periot -
Cash- End of Perioc 5,41¢

Supplemental Disclosure:

Interest paic
Income tax pait

(The accompanying notes are an integral part afetfimancial statements)
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HAPYKIDZ.COM, INC.

(A Development Stage Company)

Statement of Stockholders’ Deficit

From July 28, 2011 (Date of Inception) to August 2011

Additional
Common Stocl Paic-in Accumulatec
Shares Capital Deficit Total
$ $ $
Balance- July 28, 2011 (Date of Inceptio - - - -
Issuance of founde’ shares 7,500,00( (7,500) - -
Net loss for the perio — — (9,688) (9,688)
Balance— August 31, 201. 7,500,00(C (7,500) (9,688) (9,688)

(The accompanying notes are an integral part afetfimancial statements)




HAPYKIDZ.COM, INC.

(A Development Stage Company)
Notes to the Financial Stateme
(Expressed in US dollars)

1.

Nature of Operations and Continuance of Business

HapyKidz.com, Inc. (the “Companytyas incorporated in the state of Nevada on July2@&]1. The Company is a developn
stage company, as defined by Financial Accountiagdards Board (“FASB”) Accounting Standards Cadifion (“ASC”) 915
Development Stage Entities.

Going Concern

These financial statements have been preparedyoing concern basis, which implies that the Compaiflycontinue to realiz
its assets and discharge its liabilities in themmadrcourse of business. As of August 31, 2011,Gbmpany has not recogniz
any revenue, and has an accumulated deficit of889,8he continuation of the Company as a going eon&s dependent up
the continued financial support from its management its ability to identify future investment appunities and obtain t
necessary debt or equity financing, and generginoditable operations from the Compasyfuture operations. These fac
raise substantial doubt regarding the Compsuayility to continue as a going concern. Thesartial statements do not inclh
any adjustments to the recoverability and classifie of recorded asset amounts and classificaifdiabilities that might b
necessary should the Company be unable to corgisiaegoing concern.

Summary of Significant Accounting Policies
a) Basis of Presentation

The financial statements of the Company have beepaped in accordance with accounting principletegaly accepted
the United States (“US GAAP”) and are expressdd.B. dollars. The Company’s fiscal year end is ésid1.

b) Use of Estimates

The preparation of financial statements in confoymiith US GAAP requires management to make esgsan
assumptions that affect the reported amounts @tsassd liabilities and disclosure of contingersteds and liabilities at tl
date of the financial statements and the reporteduats of revenues and expenses during the regop@miod. Th
Company regularly evaluates estimates and assumsptadated to the deferred income tax asset valuatlowances. Tt
Company bases its estimates and assumptions antaacts, historical experience and various otaetors that it believe
to be reasonable under the circumstances, thegaegulhich form the basis for making judgmentsthibe carrying value
of assets and liabilities and the accrual of casid expenses that are not readily apparent fromr agtburces. The acti
results experienced by the Company may differ melgrand adversely from the Compasyestimates. To the extent tt
are material differences between the estimatestandctual results, future results of operatioriklvei affected.

¢) Cash and cash equivalents

The Company considers all highly liquid instrumewith a maturity of three months or less at theetiaf issuance to |
cash equivalents.

d) Basic and Diluted Net Loss per Share

The Company computes net loss per share in acamedaith ASC 260Earnings per Share ASC 260 requires presentat
of both basic and diluted earnings per share (“Bl®8'the face of the income statement. Basic EP8nigated by dividin
net loss available to common shareholders (numgrayothe weighted average number of shares ouwtistgr{idenominato
during the period. Diluted EPS gives effect todiliitive potential common shares outstanding duthmy period using tt
treasury stock method and convertible preferredkstsing the ifeonverted method. In computing diluted EPS, thaaxe
stock price for the period is used in determinihg humber of shares assumed to be purchased fmex#rcise of stos
options or warrants. Diluted EPS excludes all dikipotential shares if their effect is anti dikgi As of August 31, 201
the Company did not have any potentially dilutirares.
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HAPYKIDZ.COM, INC.

(A Development Stage Company)
Notes to the Financial Stateme
(Expressed in US dollars)

2. Summary of Significant Accounting Policieqcontinued)

c)

d)

)

Financial Instruments

Pursuant to ASC 82@air Value Measurements and Disclosuresn entity is required to maximize the use of okeslele
inputs and minimize the use of unobservable inpiiten measuring fair value. ASC 820 establishesravédue hierarch
based on the level of independent, objective ewvidesurrounding the inputs used to measure fairevadu financia
instruments categorization within the fair value hierarchyp&sed upon the lowest level of input that is sigant to the fai
value measurement. ASC 820 prioritizes the inmits three levels that may be used to measure dhiev

Level 1
Level 1 applies to assets or liabilities for whtblere are quoted prices in active markets for idehassets or liabilities.
Level 2

Level 2 applies to assets or liabilities for whitiere are inputs other than quoted prices thablservable for the asset
liability such as quoted prices for similar assatdiabilities in active markets; quoted prices fdentical assets or liabiliti
in markets with insufficient volume or infrequemansactions (less active markets); or matiived valuations in whic
significant inputs are observable or can be derpraatipally from, or corroborated by, observablarket data.

Level 3

Level 3 applies to assets or liabilities for whithere are unobservable inputs to the valuation otktlogy that ar
significant to the measurement of the fair valu¢hefassets or liabilities.

The Companys financial instruments consist principally of caahd accounts payable and accrued liabilitiestsurRunt t
ASC 820, the fair value of our cash is determinaskll on “Level 1inputs, which consist of quoted prices in activakat
for identical assets. We believe that the recordgdes of all of our other financial instrumentpsagximate their current fe
values because of their nature and respective ityatlates or durations.

Comprehensive Loss

ASC 220, Comprehensive Incomg establishes standards for the reporting and alispf comprehensive loss and
components in the financial statements. As of Au@ls 2011, the Company has no items that represeomprehensi
loss and, therefore, has not included a scheduteroprehensive loss in the financial statements.

Recent Accounting Pronouncements

The Company has implemented all new accountingqumeoements that are in effect. These pronouncendihtisot hav
any material impact on the financial statementesmbtherwise disclosed, and the Company doesefiet/é that there a
any other new accounting pronouncements that heer issued that might have a material impact dingscial position ¢
results of operations.

3. Related Party Transactions

a)

b)

During the period ended August 31, 2011, the Comjreurred $1,000 of management fees to the Pnessatel Director ¢
the Company. The management fees owed are in egehtor services provided to the Company which udel thi
incorporation of the Company, organization of thusibhess, design of the business model, and ovérsighe Company¥
finances. Currently the Company has not entertml dnformal Management Agreement that details #ngments of suc
fees.

During the period ended August 31, 2011, the Compaceived $3,200 from the President and Directdghe@ Company fc
financing the day to day operations. During theag@eriod the Company repaid $200 of the cashvedei
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HAPYKIDZ.COM, INC.

(A Development Stage Company)
Notes to the Financial Stateme
(Expressed in US dollars)

4. Notes Payable — Related Parties

a) On July 15, 2011, the Company issued a $2,000 gsory note to the president of the Company. Urtueetérms of th
note, the amount is unsecured, due interest atd€l%annum, and due on demand. As at August 31,, 208 Compan
recorded accrued interest of $26 in accounts payetd accrued liabilities.

b) On July 29, 2011, the Company issued a $9,000 psony note to the president of the Company. Urttetérms of th
note, the amount is unsecured, due interest atge€l%annum, and due on demand. As at August 31,, 268 Compan
recorded accrued interest of $81 in accounts payaid accrued liabilities.

5. Common Shares

On July 29, 2011, the Company issued 7,500,000 canmsinares as foundershares to the President and Director ol
Company as consideration for Ms. Morris’ pre-inaggion services to the Company.

6. Income Taxes
The Company has $9,688 of net operating lossesedaforward to offset taxable income in future yearhich expir

commencing in fiscal 2031. The income tax bendiffers from the amount computed by applying the fé8eral income te
rate of 34% to net loss before income taxes. Asugust 31, 2011, the Company had no uncertain ¢akipns.

August 31,
2011
$
Net loss before taxe (9,688
Statutory rate 34%
Computed expected tax recovt 3,29¢
Valuation allowanct (3,294

Income tax provisiol -

7. Subsequent Events

On December 6, 2011, the Company issued a $10@00igsory note to the president of the Company.ddide terms of tf
note, the amount is unsecured, due interest atd€l%annum, and due on demand.

In accordance with ASC 855-10, the Companyianagement has reviewed all material eventse thier no additional mater
subsequent events to report.
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PROSPECTUS

HAPYKIDZ.COM, INC.
6409 E. Nisbet Road
Scottsdale, AZ 85254

(480) 242-3061

3,000,000 SHARES OF COMMON STOCK

DEALER PROSPECTUS DELIVERY OBLIGATION

Until , 20, all dealers that effetransactions in these securities, whether or noparticipating in this
Offering, may be required to deliver a prospectusThis is in addition to the dealers’obligation to deliver a prospectus whe
acting as underwriters and with respect to their usold allotments or subscriptions.

January __ , 2012




PART Il - INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth estimated expensggeted to be incurred in connection with the issgasand distribution
the securities being registered. All such expensikb¥e paid by us.

Securities and Exchange Commission Registratior $ 34.8:
Audit Fees and Expens $ 12,000.0
Legal Fees and Expens $ 28,000.01
Transfer Agent and Registrar Fees and Expe $ 1,000.0¢
SEC Filings $ 1,000.0¢
Miscellaneous Expenses $ 3,000.01
Total ¢ 45,034.83

* Estimate Only
ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The sole officer and director of the Company iseimaiified as provided by the Nevada Revised Statesthe Bylaws (
the Company. Unless specifically limited by a cogiimn’s Articles of Incorporation, Nevada law automaticgrovides director
with immunity from monetary liabilities. The Compar Articles of Incorporation do not contain any suehiting language
Excepted from that immunity are:

a. willful failure to deal fairly with the corporatioor its shareholders in connection with a mattewhich the director has
material conflict of interest;

b. a violation of criminal law unless the director hamhsonable cause to believe that his or her caondas lawful or n
reasonable cause to believe that his or her condagunlawful;

c. atransaction from which the director derived aprioper personal profit; and

d. willful misconduct.

The Articles of Incorporation provide that the Canp will indemnify its officers, directors, lega¢presentatives, a
persons serving at the request of the Companyda®etor or officer of another corporation, or tsrepresentative in a partners
joint venture, trust or other enterprise to thdefstl extent legally permissible under the laws haf State of Nevada against
expenses, liability and loss (including attorreefees, judgments, fines and amounts paid or tpdie in settlement) reasona
incurred or suffered by that person as a resuthatf connection to the Company. This right of indéioation under the Articles is
contract right which may be enforced in any marimesuch person and extends for such persons bémeiit actions undertaken
behalf of the Company.

The Bylaws of the Company provide that the Compuailly indemnify its directors and officers to thellgst extent nc
prohibited by Nevada law; provided, however, thHa Company may modify the extent of such indemaif by individuz
contracts with its directors and officers; and,viled, further, that the Company shall not be regflito indemnify any director
officer in connection with any proceeding (or p#rereof) initiated by such person unless (i) suntlemnification is express
required to be made by law, (ii) the proceeding aathorized by the Board of Directors of the Compdiii) such indemnification |
provided by the Company, in its sole discretionfspant to the powers vested in the Company undeadée law or (iv) suc
indemnification is required to be made pursuarthéoBylaws.

The Bylaws of the Company provide that the Compaillyadvance to any person who was or is a partisdhreatened
be made a party to any threatened, pending or a@iatplaction, suit or proceeding, whether civilminal, administrative «
investigative, by reason of the fact that he orisher was a director or officer, of the Companyisoor was serving at the reques
the Company as director or executive officer of another Compangrtpership, joint venture, trust or other entemgrigrior to th
final disposition of the proceeding, promptly fallmg request therefore, all expenses incurred lyydaector or officer in connectic
with such proceeding upon receipt of an undertakiyp@r on behalf of such person to repay said ansoifiit should be determin
ultimately that such person is not entitled tordeimnified under the Bylaws of the Company or atfise.
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The Bylaws of the Company provide that no advamedl ¥e made by the Company to an officer of thenBany (except k
reason of the fact that such officer is or wasraador of the Company in which event this paragrsipall not apply) in any actic
suit or proceeding, whether civil, criminal, adnsimative or investigative, if a determination issenably and promptly made (i)
the Board of Directors by a majority vote of a quarconsisting of directors who were not partieshi proceeding, or (ii) if su
qguorum is not obtainable, or, even if obtainablejuarum of disinterested directors so directs, iependent legal counsel i
written opinion, that the facts known to the demisinaking party at the time such determination is maeimonstrate clearly a
convincingly that such person acted in bad faittinor manner that such person did not believe tonlm not opposed to the b
interests of the Company.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.
Set forth below is information regarding the isst@and sales of securities without registrationesinception.

On July 27, 2011, pursuant to the Organizationahuts of the Company, the Company authorized theaisce ¢
7,500,000 shares of its Common Stock, $0.001 phrevper share, to Holli Morris as foundestiares as consideration for |
Morris’ preincorporation services to the Company. As a redddt, Morris owns 100% of the issued and outstandmmgmon shart

of the Company.

All securities sold contained a restrictive legemdthe share certificate stating that the secsriti@ve not been registe
under the Act and setting forth, or referring te thstrictions on transferability and sale of thewsities.

ITEM 16. EXHIBITS

The following is a list of exhibits filed as pait this Registration Statement. Where so indicatgdobtnote, exhibits whic
were previously filed are incorporated herein bigrence. Any statement contained in an IncorporBecument shall be deemec
be modified or superseded for purposes of this Region Statement to the extent that a statemamamed herein or in any ott
subsequently filed Incorporated Document modifiesupersedes such statement. Any such statemembdified or superseded st
not be deemed, except as so modified or superstmednstitute a part of this Registration Statetmen

Exhibit Number  Description

3.1 Articles of Incorporation of HapyKidz.com, In®

3.2 Bylaws of HapyKidz.com, Inc®)

4.1 Specimen Stock Certifica®

4.2 Form of Subscription Agreeme(l)

5.1 Opinion of Carrillo Huettel, LLP, re: the legaliof the shares being register®
10.1 Promissory Note between the Company and Holli Mx®)
10.2 Promissory Note between the Company and Holli Mx®)
10.3 Promissory Note between the Company and Holli Mx®)
14.1 Code of Ethic{V

23.1 Auditor Consen®

23.2 Consent of Carrillo Huettel, LLP (included in Exhib.1)

) Filed previously.
@ Filed herewith.

ITEM 17. UNDERTAKINGS
The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers or sake® being made, a postfective amendment to this Registra
Statement to:

€)) Include any prospectus required by Section 10(aj{8)e Securities Act;
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(b) Reflect in the prospectus any facts or events whictiividually or together, represent a fundame
change in the information in the Registration Stetet. Notwithstanding the foregoing, any increae
decrease in volume of securities offered (if thtaltdollar value of securities offered would notegd the
which was registered) and any deviation from th& tor high end of the estimated maximum offe
range may be reflected in the form of prospectle fivith the SEC pursuant to Rule 424(b) if, in
aggregate, the changes in the volume and pricesept no more than a 20% change in the maxi
aggregate offering price set forth in the “Calcigiatof Registration Feetable in the effective Registrati
Statement; and

(c) Include any additional or changed material infoliorabn the plan of distribution.

2. To, for the purpose of determining any liabilitydem the Securities Act, treat each pelective amendment a:
new Registration Statement relating to the seeuritiffered herein, and to treat the offering othssecurities at that time to be
initial bona fide offering thereof.

3. To remove from registration, by means of a mfftetive amendment, any of the securities beiggstered heret
that remain unsold at the termination of the offgri

4. For determining liability of the undersigned Regist under the Securities Act to any purchaserhin inhitial
distribution of the securities, that in a primarffecing of securities of the undersigned Registrantsuant to this Registrati
Statement, regardless of the underwriting methed ts sell the securities to the purchaser, isthaurities are offered or sold to s
purchaser by means of any of the following commatdns, the undersigned Registrant will be a seétlehe purchaser and will
considered to offer or sell such securities to quatthaser:

€) Any preliminary prospectus or prospectus of theausigned Registrant relating to the offering reegitc
be filed pursuant to Rule 42

(b) Any free writing prospectus relating to the offgyiprepared by or on behalf of the undersigned Regi
or used or referred to by the undersigned Regist

(c) The portion of any other free writing prospectukatiag to the offering containing material inforricad
about the undersigned Registrant or its secuntiesided by or on behalf of the undersigned Regi!
and,

(d) Any other communication that is an offer in theeofig made by the undersigned Registrant tc
purchaser

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933 (the “Actf)ay be permitted to o
directors, officers and controlling persons pursuarthe provisions above, or otherwise, we havenkavised that in the opinion
the SEC such indemnification is against public@ols expressed in the Securities Act, and isetber, unenforceable.

In the event that a claim for indemnification agdisuch liabilities, other than the payment by tiexpenses incurred
paid by one of our director, officers, or contnodli persons in the successful defense of any adighpr proceeding, is assertec
one of our directors, officers, or controlling pams in connection with the securities being regégtewe will, unless in the opinion
its counsel the matter has been settled by comigotirecedent, submit to a court of appropriatesgliction the question whether si
indemnification is against public policy as expegb the Securities Act, and we will be governgdhe final adjudication of su
issue.

For the purposes of determining liability under 8ecurities Act for any purchaser, each prospdied pursuant to Ru
424(b) as part of a Registration Statement reldiingn offering, other than Registration Statemealgng on Rule 430B or oth
than prospectuses filed in reliance on Rule 430va)lde deemed to be part of and included in thgisttion Statement as of -
date it is first used after effectiveness. Provjdemlvever, that no statement made in a Registr&tatement or prospectus that is
of the Registration Statement or made in a docunmetrporated or deemed incorporated by referente the Registratic
Statement or prospectus that is part of the Redistr Statement will, as to a purchaser with a toheontract of sale prior to su
first use, supersede or modify any statement thad wade in the Registration Statement or prospdbttswas part of tt
Registration Statement or made in any such documenediately prior to such date of first use.
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SIGNATURES
Pursuant to the requirements of the SecuritiesofAd933, as amended, the registrant certifiesithes reasonable grour
to believe that it meets all of the requirementsfiling on Form S1 and has duly caused this Amended Registratioier@ent to b
signed on its behalf by the undersigned, thereduatyp authorized, on the 13th day of January, 2012 .

HAPYKIDZ.COM, INC.

By: /s/ Holli Morris
Name: Holli Morris
Title: President, Chief Executive Officer, Ct

Financial Officer, Principal Accountil
Officer, Secretary, Treasurer & Direcl

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pensbose signature appears below constitutes anoirgg
Holli Morris, as her true and lawful attorney{fimet and agent with full power of substitution amdubstitution, for her and in |
name, place and stead, in any and all capacitiesign any or all amendments (including pelective amendments) to t
Registration Statement on FormlSsf HapyKidz.com, Inc., and to file the same, wath exhibits thereto, and other document
connection therewith, with the Securities and Exgjga Commission, grant unto said attorneyaot and agent, full power a
authority to do and perform each and every actthimd) requisite and necessary to be done in andtahe foregoing, as fully to i
intents and purposes as she might or could dorsopehereby ratifying and confirming all that sattbrney-infact and agent, or h
substitutes, may lawfully do or cause to be dongitiye hereof.

In accordance with the requirements of the Seesrifict of 1933, this Registration Statement wasesigby the followin
persons in the capacities and on the dates stated.

Signature Title Date
[s/ Holli Morris President, Chief Executive Officer, Chief January 13, 2012
Holli Morris Financial Officer, Principal Accounting

Officer, Secretary, Treasurer & Direcl
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3.2
4.1
4.2
5.1
10.1
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Filed previously.
Filed herewith.
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Form of Subscription Agreeme(l)
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Promissory Note between the Company and Holli Mx®)

Promissory Note between the Company and Holli Mx®)

Code of Ethic{®

Auditor Consen(®
Consent of Carrillo Huettel, LLP (included in ExHhib.1)
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CARRILLO | HUETTEL wuip Wade D. Huettel

Randy C. Whaley

Eevin A. Foliz
Alexandra M. Falowskl
Angela M. Fontanint
Devon K. Roepoke
Andrew T. Coldicutt

* Also admitted in MY & NJ

Exhibit 5.1
January 13, 2012
HapyKidz.com, Inc.
6409 E. Nisbet Road
Scottsdale, AZ 85254
Re: Amended Registration Statement on Form -1/A for HapyKidz.com, Inc.

Registration for Sale of up to 3,000,000 Shares Gommon Stock by the Company
Ladies and Gentlemen:

We have acted as counsel for HapyKidz.com, Inble@ada corporation (the “Companyii), connection with a registration staternr
on Form S-1, as amended (the “Registration Stat&)nfled with the Securities and Exchange Comnuss{the “Commission”pn
or about the date of this letter, under the SdegriAct of 1933, as amended (the “Securities Adt'zonnection with registration f
the public offering of up to 3,000,000 shares (O Shares”) of the Compars/'common stock, $0.001 par value per share
“Common Stock”). As used in this opinion lettanetterm “IPO Prospectuséfers to the Offering Prospectus in the Regigin
Statement in the form first filed with the Commassifollowing the Effective Time pursuant to Ruled42) of the rules ar
regulations under the Securities Act.

The IPO Shares consist of the 3,000,000 sharesoain@®n Stock to be sold by the Company in the publffering under th
Registration Statement and IPO Prospectus.

You have requested our opinion as to the matterfogd below in connection with the Registratiomt®ment. For purposes of 1
opinion, we have examined the Registration Staténiea Companys Articles of Incorporation and Bylaws, each as iadeel t
date, and the corporate actions of the Company pghatides for the issuance of the IPO Shares andhawe made such ott
investigation as we have deemed appropriate. We kBaamined and relied upon certificates of pubfficials and, as to certe
matters of fact that are material to our opinioe; lvave also relied on a certificate from an officethe Company.

We have made assumptions that are customary imoogiof this kind, including the assumptions of gemuineness of all signatu
on original documents, the authenticity of all doents submitted to us as originals, the conforratyriginals of all documer
submitted to us as copies thereof, and the dueuérecand delivery of all documents where due etienuand delivery ai
prerequisites to the effectiveness thereof.

Based upon and subject to the foregoing, it isaimion that the IPO Shares have been duly authdr@nd when issued and paid
as described in the Registration Statement andARGpectus, will be, validly issued, fully paid amzh-assessable.

This opinion is limited to the Federal laws of theited States, and the applicable statutory promisiof the Nevada Revised Stati
of the State of Nevada, including all applicableyisions of the Nevada Constitution and all regafet related to and all repor
judicial decisions interpreting those laws and Bimns. We hereby consent to the filing of thisinign as an exhibit to tl
Registration Statement and to the reference mattestdirm in the Registration Statement underhbading “Legal Matters.”

3033 Fifth Avenue, Suite 400 | San Diego, CA ®10
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This opinion is rendered pursuant to Item 601()(®f Regulation SK under the Act and may not be used or relied ujporany
other purpose. This opinion is given as of theatife date of the Registration Statement, and vgerase no obligation to update
supplement the opinions contained herein to reféest facts or circumstances which may hereafterectonour attention or ai
changes in laws which may hereafter occur.

Very truly yours,

/sl Carrillo Huettel, LLP
Carrillo Huettel, LLP
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
HapyKidz.com, Inc.

As independent registered public accountants, weblyeconsent to the use of our report dated Oct@Bef011
with respect to the financial statements of Hapyiddm, Inc. in its registration statement on FortVS relating tc
the registration of 3,000,000 shares of commonkstd&/e also consent to the reference of our firndeunthe
caption “interests of name experts and counsetiénregistration statement.

/sl SADLER, GIBB AND ASSOCIATES, LLC

Salt Lake City, UT
December 6, 2011



