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Name of issuer:

Tap Systems Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization:  2/3/2015

Physical address of issuer:

177 E Colorado Boulevard
Pasadena CA 91105

Website of issuer:

https://www tapwithus.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

6.5% of the offering amount upon a successful fundraise. If total funds raised in
this offering exceed $2.5M, 6.0% will be paid instead of 6.5%.

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

Na

Type of security offered:

Common Stock
[ preferred Stock
[ Debt

[] Other

If Other, describe the security offered:

Target number of securities to be offered

114,286

Price:
$2.00000
Methad for determining price:
Dividing pre-money valuation $51,271,714.00 (or $44,862,749.75 for investors in

the first $1,300,001.50) by number of shares outstanding on fully diluted basis.

Target offering amount:

$200,000.50

Oversubscriptions accepted:

[ No

If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
[] First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated

As determined by the issuer

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

$4,999,999.50

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

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

Current number of emnlovees:



10
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $701.005.00 $688,067.00
Cash & Cash Equivalents: $424,689.00 $282,590.00
Accounts Receivable: $0.00 $1,238.00
Short-term Debt: $662,075.00 $755,178.00
Long-term Debt $6,129,869.00 $5,363,027.00
Revenues/Sales: $705,434.00 $885,346.00
Cost of Goods Sold: $206,795.00 $553,845.00
Taxes Paid: $0.00 $0.00
Net Income: ($1,644,240.00) ($1,924,505.00)

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

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

Offering Statement

Resp stion in each paragraph of this part. Set forth each qud

on
and any notes, but not any instructions thereto, in their entirety. If disclosure in
respense to any question is responsive to one or more other questions, it is not
necessary lo repeal the disclosure. Il a question or series ol questions is
inapplicable or the response is available elsewhere in the Form, either state thatiris
inapplicable, include a cross-reference to the respensive disclosure, or omit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances invelved. Do not
diseuss any future performance or other anticipatad event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future. If
any answer requiring significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer

Tap Systems Inc.

COMPANY ELIGIBILITY

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

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

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

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

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

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

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

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

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

[ Yes

DIRECTORS OF THE COMPANY

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

Biincipai 6 tion M Year Joined as

Director rincipal Gocupation g bioyer Director

David Schick CEO Tap Systems Inc. 2015
President &

Sabrina Kemeny, PhD. eeo Tap Systems Inc, 2015
Secretary

Alec Marshall Managing Partner 1Silicone Drive 2019

& Amidon Nurse
Eli Schick Managing Memberstafﬁng 2019

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

OFFICERS OF THE COMPANY

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

officer Positions Held Year Joined
David Schick CEO 2015
Sabrina Kemeny, PhD. President 2015
Sabrina Kemeny, PhD. Secretary 2015

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

INSTRUCTION TQ QUESTION 5: Tar purposes of this Question 5, the term officer meens a ps

flicer, comptroller or principal ec

Jent, secretary, treasurer or principal financi



officer, and any person that routinely performing simitar functions

PRINCIPAL SECURITY HOLDERS

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

Name of Holder No. and Class % of Voting Power
of Securities Now Held Prior to Offering
5574454.0 Stock, Warrants,

David Schick 343

Convertible Nates

INSTRUCTION TO QUESTION 6: The above informatior must be provided as of a date that is no

more than 120 days prior to the date of filing of this offe

ing statement

To calcwlate total vating p

er, include all securities for which the persen directly or indirectly has

or'shares the voting power,

which includes the power ta vete or to direct the voting of such securities.

If the person hus the right to acquire voting power of such securities within 80 days, including

through the exercise of any option, warzant or right, tha conversion of a security, or other

by amember of the fan

arrangement, or if securities are h

partnerships, or otherwise in direct or contral the voting of the

s manner that would allow o pe

he

securittes {or share tn such direction or control — as, for example, @ ¢ ) they should

uded as heing “benef ly owned.” You should inelude an explanation of these circumstances in

@ fostnote to the "Wumber of and Class of Securities Now Held” To calowdate sutstanding voting

me all outstanding optio

ns are exercised and all cuistanding convertible

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Deseribe in detail the business of the issuer and the anticipated business plan of the issuer.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TQ QUESTION y: Wefunder will pravi

de yaur company’s Wefunder profile as o

onwill include all Q&4 items and

hed.

7t The subm

appendix (Appendix A) to the farm C in PP

links in o un eos will be ¢

“racd mo

apsad format. Al

This means that any information provided in your Wefunder profile will be provided tc the SE

(5]

respanse (o this question, As a resielt, your company will be potenticily liable for misstatemel

fons in pour profils undsr the Securities Act of 1933, which requires yor to provide it

information related to your business and anticipated business plan, Please review your Wefunder

profile carefully o ensure it provides all material information, is not folse or misleading, and does

ton that would cause the informatian included to be false or mislead;

not amit any inform

RISK FACTORS

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

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

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

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

determination that these securities are exempt from registration.

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

Uncertain Risk

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

Qur business projections are only projections

There can be no assurance that the Company will meet our projections. There can
be no assurance that the Company will be able to find sufficient demand for our
praduct, or even if we do, that we will able to make a profit. To date, the Company
has not had any profits.

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Commeon Stock purchased through this crowdfunding campaign is subject to
SEC limitations on transfer. This means that the stock/note that you purchase
cannot be resold for a period of one year. (Furthermore, you should be prepared
to hold this investment for several years or longer. -- see the following Risk
Factor)) The exception to this rule is if you are transferring the stock back to the
Company, to an "accredited investor,” as part of an offering registered with the
Commission, to a member of your family, trust created for the benefit of your
family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For
the 12 months folloewing your investment there will be restrictions on how vou can
resell the securities you receive. More impertantly, there is no established market
far these securities and there may never be one. As a result, if you decide to sell
these securities in the future, you may not be able to find a buyer. While the
Company may be acquired by an established player in the industry, that may



never happen or it may happen at a price that results in you losing money on this
investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock in the amount of up to $5,000,000 in
this offering, and may close on any investments that are made. Even if the
maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason,
including reasons relating to the Company itself, the broader economy, or
otherwise, it may not survive, If the Company manages to raise only the minimum
amount of funds sought in this offering, it will have to find other sources of
funding for some of the plans outlined in "Use of Proceeds.”

We may not have encugh capital as needed and may be required to raise more
capital

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

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information Any projections or forward looking
statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable
results of our operations and will not have been reviewed by our independent
accountants. These projections will be based on assumptions which management
believes are reasonable. Some assumpticns invariably will not materialize due to
unanticipated events and circumstances beyond management's control.
Therefore, actual results of operations will vary frem such projections, and such
variances may be material. Any projected results cannot be guaranteed.

Developing new praducts and technologies entails significant risks and
uncertainties

Delays or cost overruns in the production and shipping of our Tap Strap and
future products, if any, and failure of the products to meet our performance
estimates may be caused by, among other things, unanticipated technological
hurdles, difficulties in manufacturing, changes to design and regulatory hurdles.
Any of these events could materially and adversely affect our operating
performance and results of aperations.

Minotity Holder; Securities with Voting Rights

The Commeon Stock that an investor is buying has voting rights attached to them.
However, these voting rights will be exercised by the Lead Investor in this
Offering. In any event, you will be part of the minority shareholders of the
Company and therefore will have a limited ability to influence management's
decisions an how to run the business. You are trusting in management discretion
in making good business decisions that will grow vour investments. Furthermore,
in the event of a liquidation of our company, you will only be paid out if there is
any cash remaining after all of the creditors of the Company have been paid out.

Insufficient Funds

The Company might not sell enough shares in this offering to meet its operating
needs and fulfill its plans, and even if we sell all the Common Stack we are
offering now, the Company may need to raise more funds in the future, and if we
are unable to do so, we will fail. Even if we do make a successful offering in the
future, the terms of that offering might result in your investment in the Company
being worth less, because later investors might receive better terms and/or
because your ownership will be diluted.

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

Our growth projections are based on an assumption that with an increased
advertising and marketing budget our products will be able to more rapidly gain
traction in the marketplace. However, it is possible that the Tap Strap and future
products, if any, will fail to gain significant market acceptance for any number of
reasons. If they fail to achieve significant sales and acceptance in the marketplace,
it could materially and adversely impact the value of your investment.

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

Tap Systems was formed on February 3, 2015. Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects
can be made. Cur current and proposed operations are subject to all of the
business risks associated with new enterprises, These include likely fluctuations in
operating results as the Company reacts to developments in its market, managing
its growth and the entry of competitors into the market. We will anly be able to
pay dividends on any shares once our directors determine that we are financially



able to do so. Tap Systems has incurred a net 16ss and has had limited revenues
generated since inception. There is no assurance that we will be profitable in the
future or generate sufficient revenues to suppert our operations or to pay
dividends to the holders of the shares.

Our trademarks, copyrights and other intellectual property could be
unenforceable or ineffective

One of the Company's most valuable assets is its intellectual property. The
Company owns four issued U.S. patents and three pending U.S. patents, two of
which have been allowed, as well as a pending European patent application and a
pending PTC (international) patent application. The company also owns
registered and common law trademarks, copyrights, Internet domain names, and
trade secrets.

Intellectual property is a complex and uncertain field of law. It is possible that
competitors will be able to design around our intellectual property, find prior art
to invalidate it, or render the patents unenforceable through some other
mechanism. |f competitors are able to bypass our intellectual property protection
without obtaining a sublicense, it is likely that the Company's value will be
materially and

adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks or copyrights are deemed
unenforceable, the Company will lose any marketing advantages provided by such
trademarks or copyrights as well as any potential revenue it might be able to raise
by entering into sublicenses. This would cut off a significant potential revenue
stream for the Company.

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

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

We rely on third parties to provide services essential to the success of our
business

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

Litigation

The Company is currently a party to a lawsuit, venued in lsrael, brought by Ran
Poliakine through a company wholly-owned by him, Six Eye Interactive Ltd. Mr.
Poliakine was one of Tap Systems' three co-founders and this lawsuit relates,
directly or indirectly, to his termination by the Company’s Board of Directors in
December 2017. On January 31, 2018, Six Eye Interactive filed a lawsuit in

the District Court of Jerusalem (lsrael} alleging breach of contract and naming as
Defendants the Company, its senior management and its wholly-owned Israeli
subsidiary. Subsequently, on April 18, 2018, the Coempany and its subsidiary filed a
counterclaim against Six Eye

Interactive. The case is currently pending and the parties have been in
intermittent settlement discussions over the past year as part of a mediation
process scheduled by the court,

The Company believes that the foregoing lawsuit is without merit, has retained
counsel and has been vigorously defending against

plaintiff's claims. The Company does not believe that it will result in any material
adverse outcome to the Company. However, this matter is subject to inherent
uncertainties and management’'s view of this matter may change in the future.

An additional lawsuit, arising out of Mr. Poliakine’s termination by the Company’s
Board of Directors in December 2017, is pending in the Jerusalem Regional Labor
Court. While related to the abave suit, neither the Company nor its seniar
management nor its Israeli subsidiary are parties to this action. On February 4,
2018, Six Eye Interactive filed this suit, naming as Defendants seven of Six Eye's
former employees, some of whom went on to work at the Company. This suit
alleges that these former employees breached certain obligations to Six Eye.
Currently, this case is effectively on hold, pending mediation of the suit described
above.

Additionally, in the normal course of business, the Company could become
involved in various lawsuits and legal proceedings. Adverse outcomes in some or
all of these claims may result in significant monetary damages er injunctive relief
that could adversely affect our ability to conduct our business.

The Company Does Not Anticipate Paying Any Cash Dividends for the
Foreseeable Future

To date, the Company has not paid any dividends to its shareholders. It currently
intends to retain future earnings, if any. to suppott its business and does not
intend to pay any dividends to its shareholders in the foreseeable future.

The Shares that you are Purchasing will be Equity Interests in the Company and
will not Constitute Indebtedness

The Shares will rank junior to all existing and future indebtedness and nen-equity
claims on the Company with respect to assets available to satisfy those claims. In
addition, the terms of your Shares will not limit the amount of debt or other
obligations the Company may incur in the future. Accordingly, the Company could
incur substantial amounts of additional debt and other obligations that will rank
senior to your Shares

The Camnanv's Sucrass is Haavilv Denendant an Certain Kev Parsnnnal
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The Company is dependent on David Schick, who is its CEQ, and Sabrina Kemeny,
who is its president, in arder to execute its business plan. The loss of either Mr.
Schick or Dr. Kemeny would have a material adverse impact on the Company's
business, financial condition, cash flow and results of operations. The Company
currently does not have an employment agreement with either Mr. Schick or Dr.
Kemeny, While the Company intends to enter into such agreements with both
individuals, there can be no assurance that it will do so or that they will continue
to be employed by the Company for any particular petiod of time. Furthermore,
the Company has not purchased any key person insurance policies with respect to
Mr. Schick or Dr. Kemeny. Therefere, if either were to die or become disabled, the
Company would not receive any financial compensation to assist it with such
person's absence. While the Company intends to purchase such insurance
coverage on both individuals, there can be no assurance that it will do so or that
such coverage would be available at a reasonable cost or at all.

We are not Subject to Sarbanes-Oxley Regulations and lack the Financial Controls
and Safeguards Required of Public Companies

We do not have the internal infrastructure necessary, and are not required, to
complete an attestation about our financial centrols that would be required of
public companies under Section 404 of the Sarbanes-Oxley Act of 2002. There
can be na assurance that there are no significant deficiencies or material
weaknesses in the guality of our financial controls. Furthermore, we expect to
incur additional expenses and diversion of management's time if and when it
becomes necessary to perform the system and process evaluation, testing and
remediation required in order to comply with the management certification and
auditor attestation requirements.

We May Not be Able to Adapt to New Content Distribution Platforms and to
Changes in Consumer Behavior Resulting from these New Technologies

We must successfully adapt to technological advances in our industry, including
the emergence of alternative mobile communication platforms. Our ability to
exploit new platforms and technologies will affect our ability to maintain or grow
our business and may increase our capital expenditures, Additienally, we must
adapt to changing consumer behavior driven by these advances. Such changes
may impact the revenue and profits that we are able to generate.

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

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

Qur outstanding loan agreements are secured by the Company’s Assets and may
affect our ability to borrow in the future.

There are currently outstanding convertible loans to the Company in the
aggregate amount of $4,890,000, consisting of aggregate leans of $4,750,000
borrowed by the Company from its CEO, a loan of $100,000 borrowed by the
Company from a former officer, and a loan of $40,000 borrowed by the Company
from outside investors. The Company’s obligations under the majority of these
loans are secured by a first priority security interest in all of the Company's
perscnal property and other assets. The applicable lean and security
agreements limit the Company's ability to grant or allow the imposition of any
other lien or security interest upon the collateral. This may restrict or limit the
ability of the Company to borrow additional funds until such time as these
currently outstanding loans are repaid in full or converted into equity.

In the event that the Company goes public, Mr. Schick may be unable to continue
to serve as its CEO

Approximately 15 vears ago, our CEQ entered into an agreement with the SEC
whereby he would not serve in the future as an officer or director of a publicly
traded company. Unless that bar is rescinded, in the event that the Company
goes public, Mr. Schick could not continue to serve as its CEQ. This could have a
material adverse effect on the Company and its business.

Qur future success depends on the efforts of a small management team.

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

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

ussion should be tailored to the issuer’s business and the offering und

que ¢ the issuer, Disc
nat repeat the facters addressed in the legends set foreh abeve. No specific number of risk

fuctors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Iltem 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How cloes the issuer intend to use the proceeds of this offerina?






See exact security attached as Appendix B, Investor Contracts

Tap Systems Inc. is offering up to 2,592,857 shares of Common Stock, at a price
per share of $2.00.

Investors in the first $1,300,001.5 of the offering will receive stocks at a price per
share of $1.75, and a pre-money valuation of $44,862,749.75.

The campaign maximum is $4,999,999.50 and the campaign minimum is
$200,000.50.

Securities Issued by the SPV

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

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

Voting Rights

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

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transfereesor assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy™) with the power to act alone and with full power of
substitution, on behalf of the Investar to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Peortal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

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

14. Da the securities offered have voting rights?

Yes
[INo

15. Are there any limitations on any voting or other rights identified above?
See the above description of the Proxy to the Lead Investor.

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

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be wansferred by any purchaser of such securities

Guring the one year periad beginning when the securities were issued, unlass such

securities are transferrad:

Lo the issuer;

2. to an accredited investor;

part of an offering registered with the U.5. Securities and Exchange Comm

; or

4 to a member of the family of the purchaser or the equivalent, to a trust controlled by

the purchaser, lo & trust created for the benelit of a member of the family of the

or in connection with the death or divorce of the

purchaser or the aquivalen:

purchaser o orher similar circumstance

NOTE: The term "accredited investor” means any person who comes within any of the
categories set forth in Rule 507(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
i in-1

sibling, mother-in-law, fath Taw, , in-law, brother-in-law, or sister-
in-law of the ,» and includes ive r il ips. The term “spousal equivalent”
means a i ingar i i i to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
{or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights

Common
Stock 50,000,000 16,270,607 Yes v



Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 5,412,620
Options: 428,630

Describe any other rights:

There is a single class of securities (Common Stock). There are an
additional 3,924,000 shares to be issued upon Loan Conversions.

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

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

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

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

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

Additional risks related to the rights of other security holders are discussecl
below, in Question 20

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

No.

20. How could the exercise of rights held by the principal sharehelders identified in Questien &
above affect the purchasers of the securities being offered?

As holders of @ majority-in-interest of veoting rights in the Company, the
shareholders may make decisions with which the Investar disagrees, or that
negatively affect the value of the Investor’s securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investaor.

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

time. Shareholders could decide to force the Company to redeem

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

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

21. How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subseguent
corporate actions

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company's book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we will perform valuations of our common stock that take into
account factors such as the following:

1. unrelated third party valuations of our common stock;

2. the price at which we sell other securities, such as convertible debt or
preferred Stock, in light of the rights, preferences and privileges of cur these
securities relative to those of our common stock;

our results of operations, financial position and capital resources;

current business conditions and projections;

the lack of marketability of our common stock;

the hiring of key personnel and the experience of our management;

the introduction of new products;

the risk inherent in the development and expansion of our products;

our stage of development and material risks related to our business;

the likelihood of achieving a liquidity event, such as an initial public offering or
a sale of our companv aiven the prevailina market conditions and the nature

Sopuonsw















Additionally, the Company has obtained two PPP loans in the aggregate amount
of $41K, which have been forgiven in March 2021 and October 2021, respectively;
and SBA Economic Injury Disaster Loans in the aggregate principal amount of
$500K with an interest rate of 3.75% for a term of 30 years.

The Company is currently consuming cash on a monthly basis. Absent any other
source of funds, the funds to be raised in future Offerings are necessary for the
continued viability of the Company.

Furthermore, to the extent necessary and depending on its eligibility, the
Company may apply for lines of credit or other credit facilities from banks or
other financial institutions. The Company also has an investor who has committed
$100k in equity purchases per month through 2021 which will help cover short-
term burn.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
n shauld focus on

e

statements are provided. For issuers with na prior operating history, the

issuers with am cpereting

financial milestones ond operartonal, liquidity and other chaflenges. To

histary, the discussion should focus on whether historical results and cash flows are regresentative of

ke into account he proceeds of the offering and any
how the proceeds from the offering will affect
liquidity, whether reeciving these funds and any other additional fund: o the viakility
icthle cash. Describe the other

what investors should expect in the future.

cesotcapital Disg

other known o

necessary

ite

of the iness, and how quickly the issuer anricipates using

availabie sources of capital to the business, such as lines of credit er required contriburions by

shareholders. References to the issuer in this Question 28 and these instructions refer ro the issuer

and s pradecessars, i any,

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

David Schick, certify that:

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

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

the most recently completed fiscal year

David Schick
CooVI SR

STAKEHOLDER ELIGIBILITY

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

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

felony ar misdemeanor:

i. in connection with the purchase or sale of any security? [ Yes
iil. involving the making of any false filing with the Commission? [ Yes
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal

sacurities dealer, investmant advicer, funding portal or paid selicitor of purchasars of
securities? [] Yes [Z] No

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

in cannection with the purchase or sale of any security? [] Yes

. invalving the making of any false filing with the Commission? [ Yes

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes M1 No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state autharity that suporvises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency: the U.S
Commadity Futures Trading Commission; or the National Credit Union Administration that:
i, at the time of the filing of this offering statement bars the person from;
A. association with an entity regulated by such commission, autherity, agency or
officer? [J Yes ] No
B engaging in the business of securities, insurance or banking? [] Yes [7] No
€. engaging in savings association or credit union activities?] Yes [ No
ii. constitutes a final order based on a violation of any law or regulatian that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

O yes Hno

(4) Is any such person subject to an order of the Commission entered pursuant te Section
15¢b) or 158(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

suspends ar revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [7] No

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

[1Yes M No

bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes [ No

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



i, any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17¢a)(1) of the Securitias Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes M No

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

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

[ Yes 4] No

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

[ Yes 4 No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, er is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect ta conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[[] Yes ] Na

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

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

INSTRUCTIONS TO QUESTION 36: Final order means a written directive or declaratery statement

issued by o federal or stote cgency, described in Rils 503(a)(3) of Reguiation Crowdfun

g, unde

ieable stotutory authority that provides for notice and an opportunity for hearing, which

final disposition or action by that federal or state agen

No matters are required to be disclosed with 1 tssuer that

et 10 events relating to any affilia

oceurred hefore the affiliation arose if the affiliated entity & not (1) in control of the issuer or (i6)

der common control with the issuer by a third party that wes in contro! of the affiliated enrity at

time of such events

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include
- (13 any other material information prasented to invastors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the cireumstances under which they are made, not misieading.

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

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

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

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund ("Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor’s goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

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

Tax Filings. In order to complete necessary tax filings, the SPV is required ta
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification numker (“TIN") (e.g., social
security number or employer identification number). Te the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhald from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a



result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

od to investors in a format,

fia o

nt formar, the issuer should &

ONGOING REPORTING

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

annually and post the report on its website, no later than:

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

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

http://www tapwithus.com/investors

The issuer must continue to comply with the ongoing repert

requirements until:

"

the issuer is required to file reports under Exchange Act Se
15(d);

ions 13(a) or

5

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

holders of record;

@

the issuer has liled at least three annual reports and has total assets that

do not exceed $10 million;

+

the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(a)(6), including any payment in full of debt

securities or any complet

demption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law.
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Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly eaused this Form to be

signed on its behalf by the duly authorized undersigned.

Tap Systems Inc.

By

Dovid Schick

CEO and Co-Founder

Pursuant to the requirements of Sections 4(z2)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq,), this Form C
and Tra Agree 1t has been signed by the following persons in

the capacities and on the dates indicated.

Eli Schick
Board Member
4/27/2022

Sabrina Kemeny

President
4/27/2022

R. Alec Marshall

Board Member
4/26/2022

Dovid Schick
CEO and Co-Founder
4/26/2022

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

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




