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

Tapville Franchising Inc.
216 §. Washington Street
Naperville, IL 60540
https://www.tapville.co

Up to $3,930,000.00 in Class B Common Stock at $6.25
Minimum Target Amount: $10,000.00

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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Tapville Franchising Inc.

Address: 216 S. Washington Street, Naperville, IL 60540
State of Incorporation: DE

Date Incorporated: June 08, 2020

Terms:

Equity

Offering Minimum: $10,000.00 | 1,600 shares of Class B Common Stock
Offering Maximum: $3,930,000.00 | 628,800 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: $6.25

Minimum Investment Amount (per investor): $200.00

*"Maximum number of shares offered subject to adjustment for bonus shares. See
bonus info below.

Investment Incentives®

**Previous Tapville investors receive 3% Bonus Shares

Franchisees can credit 50% of their investment towards a franchise fee. Offer valid for
qualified franchisees.

$250+ | The Beer Expert

Invest $250+ and you’ll receive a 5% Tapville discount to use at all Tapville locations,
plus you will receive free access to our online beer education course to become a
world-class beer expert.

$500+ | I Am Beer Legend

Invest $500+ and you’ll receive our online beer education course and a 10% Tapville
discount card.

$1,000+ | The Pour Master

Invest $1,000+ and you’ll receive our online beer education course and a 15% Tapville
discount card.

$5,000 | My Beer

Invest $5,000+ and you’ll receive our online beer education course and a 25% Tapville
discount card.

$10,000 | The Owner



Invest $10,000+ and you'll receive our online beer education course and a 50% Tapville
discount card.

*All perks occur when the offering is completed.

**Previous investeors will received 5% Bonus Shares in addition to whatever other
investment incetives they gualifyv for.

“Investment incentives do not stack, i.e. investment incentive tiers cannot be
combined, and an investor will only receive the incentives associated with the
hightest tier for which they qualify. The previous investor bonus is the only exception.

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Class B Common
Stock at $6.25 / share, you will receive 10 additional shares of Class B Common Stock,
meaning you'll own 110 shares for $625. Fractional shares will not be distributed and
share bonuses will be determined by rounding down to the nearest whole share.

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

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

The Company and its Business

Company Overview

Tapville Franchising Inc. is a franchising & licensing company offering franchises for
restaurants, kiosks, and mobile kiosks. Franchised locations specialize in the sales of
self-pour & self-order food and beverages using technology. Tapville Franchising Inc.
creates an exceptional guest experience with technology in four segments of brick &
mortar, retail, travel, and entertainment. In addition, we license our products to
entertainment venues, hotel, hospitality, and other venues.

Our growth plans are to offer and sell franchised operations to operators using our
data insights, best practices, and training. Franchisees pay a franchise fee and royalty
to Tapville Franchising Inc., which is how we generate revenue. In exchange for the
franchise fee and royality, Tapville Franchising Inc. provides training, support, and
marketing for the franchise locations.



Tapville Franchising Inc. was originally formed in Illinois as Tapville Social
Franchising, LLC in December 2018. In June 2020, the LLC converted to a Delaware
Corporation.

Competitors and Industry

Competitors are food & beverage concepts providing craft beverages in a casual
environment. Competition for franchising are concepts that sell craft beverages and
food. Tapville is differentiated with a self-serve model using technology and is
positioned as a category creator using self-pour, self-order, mobile technology in a
hospitality establishment.

The restaurant industry was estimated at $199.5B in 2020 and is projected to grow
10.2% to $228.8B in 2022, (Source: National Restaurant Association)

Competitors in the casual food & craft beer space include restaraunt concepts such as
Beerhead Bar & Eatery, Mr. Brews Taphouse, World of Beers, and The Brass Tap. These
franchising competitors do not include self-pour beer in their current concepts.

Current Stage and Roadmap

Current Stage

Tapville Franchising Inc. launched two affiliate locations in 2016 (Elmhurst, IL) &
2018 (Naperville, IL) as the Red Arrow Eatery & Self-Pour. These locations were the
protoype and proof of concept for the "Tapville" brand, a self-pour & self-service
technology integrated taproom. These affiliate locations will be rebranding to Tapville
in 2020 and will be paying royalties for the use of the brand. The success of these two
initial locations, which generated over $5 million in combined total sales, since
opening is why Tapville Franchising Inc. has received numerous requests to franchise
the concept.

In 2019, Tapville Franchising Inc. launched "Tapville Social”, a beer & wine, self-pour
kiosk in Rosemont, IL. The location was one of the first retail concepts in the Midwest
that offered a "strolling ligour license" that allows shoppers to purchase craft beer &
wine and walk around the shopping center at the Fashion Outlets of Chicago.
Subsequently, Tapville Franchising Inc. was able to secure a second ligour license in
Aurora, IL at the Fox Valley Mall to launch a kiosk.

The Tapville Social kiosk is installed in two nights and fabricated offsite and can be
located in a shopping mall, airport, train station, or entertainment venue. Based on
our internal research, there are over 800 potential retail locations available in the
United States for Tapville Social. The start-up costs for a kiosk range from $100k to
$165k, which we believe make it a very attractive investment for franchisees.

Tapville Franchising Inc. owns the trademark for Tapville Social and Tapville, the
brand, which is being offered as a franchise.

In 2019, Tapville Franchising Inc. developed a Franchise Disclosure Document (FDD)



to offer and sell franchises. This document outlines the all aspects of owning a
Tapville Social, which is governed by the Federal Trade Commission (FTC) and in
certain states, a state registration as well.

Future Roadmap

The next stage of development is to raise funds to support franchise sales, marketing,
operations, and technology for franchise expansion. Funds from the capital raise will
scale franchised brick & mortar business, kiosk, and mobile kiosk business.

Investors in Tapville Franchising Inc. will be supporting the marketing, sales, brand,
and operational support of franchised locations. Franchised locations pay a franchise
and royalty to Tapville Franchising Inc. for the use of the trademark, proprietary
processes, and training.

The Team

Officers and Directors

Name: Joseph Tota
Joseph Tota's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO & Director
Dates of Service: March 06, 2017 - Present
Responsibilities: Communicating, on behalf of the company, with shareholders,
government entities, and the public. Leading the development of the company's
short- and long-term strategy. Creating and implementing the company or
organization's vision and mission. Joseph works full-time for the company.
Joseph currently does not take a salary compensation.

Other business experience in the past three years:

e Employer: Red Arrow Eatery & Self-Pour
Title: Founder
Dates of Service: March 16, 2016 - March 16, 2017
Responsibilities: Founded Red Arrow Eatery & Self-Pour which was the
prototype for Tapville Social.

Other business experience in the past three years:

e Employer: Red Arrow Eatery & Self-Pour - Elmhurst
Title: Owner
Dates of Service: March 16, 2016 - March 16, 2017
Responsibilities: Majority owner of Red Arrow Tap Room, a location in Elmhurst,



IL

Other business experience in the past three years:

e Employer: Red Arrow Eatery & Self-Pour - Naperville
Title: Owner
Dates of Service: March 16, 2016 - March 16, 2017
Responsibilities: Majority owner of Red Arrow Tap Room - Naperville

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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



The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

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

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

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds



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

Projections: Forward Looking Information

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

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a platform for
online capital formation. Our revenues are therefore dependent upon the market for
online capital formation.

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

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

Minority Holder; Securities with No Voting Rights

The common shares that an investor is buying has no voting rights attached to them.
This means that you will have no rights in dictating on how the Company will be run.
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 our company have been paid out.

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

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

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All



early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

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

We face significant market competition

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

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

Tapville Franchising, Inc. was formed on June 8, 2020. Accordingly, the Company has
a limited history upon which an evaluation of its performance and future prospects
can be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results
as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any
shares once our directors determine that we are financially able to do so. Tapville has
incurred a net loss and has had limited revenues generated since inception. There is
no assurance that we will be profitable in the next 3 years or generate sufficient
revenues to pay dividends to the holders of the shares.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns multiple trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the



Company.

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

Intellectual property is a complex field of law in which few things are certain. 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. If competitors are able to bypass our trademark and copyright 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 and copyrights are deemed
unenforceable, the Company will almost certainly lose 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 cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

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

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

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time



Qur ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

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

Dependence on Discretionary Consumer Spending

The success of the operations depends to some extent on a number of factors relating
to discretionary consumer spending, including economic conditions affecting
disposable consumer income.

Industry and Economic Conditions

The retail food and beverage industry is affected by changes in consumer tastes,
economic conditions and demographic trends. Discretionary spending priorities,
traffic patterns and weather conditions will also directly affect the performance of the
company. In addition, factors such as inflation, increased food, labor and employee
benefit costs, and a shortage of qualified employees may also adversely affect the
company.

Government Regulation and Liguor License

The food and beverage industry is subject to numerous federal, state and local
government regulations, including those relating to the preparation and sale of food,
the sale of alcoholic beverages, sanitation, safety, building and zoning requirements.
While the company does not expect to have any difficulties complying with such
regulations, the failure to obtain or maintain food and liquor licenses could prevent
the opening of the company or have a material adverse effect on the company’s
financial prospects. The company will also be subject to periodic inspection by the
Department of Health. The Company is also subject to laws and regulations governing
its relationship with employees, including minimum wage requirements,
unemployment, overtime, workers’ compensation, working and safety conditions and
citizenship requirements. An increase in the minimum wage, employee benefit costs,
unemployment insurance rates, workers’ compensation insurance rates or other costs
associated with employees could substantially increase the company’s labor costs.



There is no assurance that the licenses, permits or approvals relating to the business
and operations of the company will be obtained in a timely manner. In addition, future
actions by the company which run afoul of legal requirements may result in the
revocation of such license(s). Certain person’s equity interests in the company may
have to meet certain requirements, and such persons may have to submit to

fingerprinting and satisfy criminal background checks, as a condition to the issuance
of a liquor license for the company.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage
Joseph Tota 4,072,278 Class A Common Stock |100.0

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock,
Preferred Stock, and Convertible Note. As part of the Regulation Crowdfunding raise,
the Company will be offering up to 628,800 of Class B Common Stock.

Class A Common Stock
The amount of security authorized is 8,000,000 with a total of 4,072,278 outstanding.
Voting Rights

The holders of the Class A Common Stock are entitled to one vote for each share of
Class A Common Stock held at all meetings of stockholders (and written actions in
lieu of meetings); provided, however, that, except as otherwise required by law,
holders of the Class A Common Stock, as such, shall not be entitled to vote on any
amendment to this Certificate of Incorporation of the Corporation (the “Certificate”)
that relates solely to the terms of one or more outstanding series of Preferred Stock if
the holders of such affected series are entitled, either separately or together with the
holders of one or more other such series, to vote thereon pursuant to the Certificate or
pursuant to the DGCL.

Material Rights

Authorized Shares. The number of authorized shares of Common Stock or Preferred
Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any vote of the holders of one or more series of
Preferred Stock that may be required by the terms of this Certificate) the affirmative
vote of the holders of shares of capital stock of the Corporation representing a
majority of the votes represented by all outstanding shares of capital stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
DGCL.

Dividend and Distribution Rights. Shares of Class A Common Stock and Class B
Common Stock shall be treated equally, identically and ratably, on a per-share basis,
with respect to any dividends or distributions as may be declared and paid from time
to time by the Board of Directors out of any assets of the Corporation legally available
therefor; provided, however, that, in the event a dividend is paid in the form of shares



of Common Stock (or rights to acquire such shares), then each holder (i) shall receive
shares of Class A Common Stock (or rights to acquire such shares, as the case may be)
in respect of the holder’s shares of Class A Common Stock which are held as of the
record date for determination of the holders entitled to receive such dividend and (ii)
shall receive shares of Class B Common Stock (or rights to acquire such shares, as the
case may be) in respect of the holder’s shares of Class B Common Stock which are held
as of the record date for determination of the holders entitled to receive such
dividend, in each case, in proportion to the ratio which such holder’s number of shares
of Class A Common Stock or Class B Common Stock, respectively, which are held as of
the record date for determination of the holders entitled to receive such dividend
bears to the total number of shares of Common Stock which are issued and
outstanding as of such date.

Subdivisions, Combinations or Reclassifications. Shares of Class A Common Stock or
Class B Common Stock may not be subdivided, combined or reclassified unless the
shares of the other class are concurrently therewith proportionately subdivided,
combined or reclassified in a manner that maintains the same proportionate equity
ownership of the Corporation represented by the outstanding Class A Common Stock
and Class B Common Stock on the record date for such subdivision, combination or
reclassification.

Liquidation, Dissolution or Winding Up. Subject to the preferential or other rights of
any holders of Preferred Stock then outstanding, upon the dissolution, liquidation or
winding up of the Corporation, whether voluntary or involuntary, holders of Class A
Common Stock and Class B Common Stock will be entitled to receive ratably all assets
of the Corporation available for distribution to its stockholders.

Merger or Consolidation. In the case of any distribution or rights to receive
consideration in respect of the shares of Class A Common Stock or Class B Common
Stock upon the consolidation or merger of the Corporation with or into any other
entity, or in the case of any other transaction having an effect on stockholders
substantially similar to that resulting from a consolidation or merger, such
distribution or rights to receive consideration shall be made ratably on a per-share
basis among the holders of the Class A Common Stock and Class B Commeon Stock as a
single class; provided, however, that shares of one such class may receive different or
disproportionate distributions or rights to receive consideration in connection with
such merger, consolidation or other transaction if the only difference in the per-share
distribution to, or rights to receive consideration of, the holders of the Class A
Common Stock and Class B Common Stock is that (A) any securities distributed or
received as consideration in respect of each share of Class A Common Stock shall have
unqualified or relatively more extensive or proportionally greater voting or consent
rights and (B) the securities distributed or received as consideration in respect of each
share of Class B Common Stock shall have no voting rights or qualified or relatively
less extensive or proportionally lesser voting or consent rights.

No Reissuance of Class A Common Stock. No share or shares of Class A Common Stock
acquired by the Corporation by reason of redemption, purchase, conversion or



otherwise shall be reissued, and all such shares shall be cancelled, retired and
eliminated from the shares that the Corporation shall be authorized to issue. 8. Class
A Common Stock Protective Provision. The Corporation shall not, whether by merger,
consolidation or otherwise, amend, alter, repeal or waive this Part A of this Article
Fifth (or adopt any provision inconsistent herewith), without first obtaining the
affirmative vote (or by written consent of stockholders in lieu of meeting) of the
holders of at least a majority of the shares of Class A Common Stock then outstanding,
voting as a separate class, in addition to anvy other vote required by applicable law,
this Certificate or the Bylaws of the Corporation.

Class B Common Stock

The amount of security authorized is 5,000,000 with a total of 1,518,809 outstanding.
Voting Rights

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

Authorized Shares. The number of authorized shares of Common Stock or Preferred
Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any vote of the holders of one or more series of
Preferred Stock that may be required by the terms of this Certificate) the affirmative
vote of the holders of shares of capital stock of the Corporation representing a
majority of the votes represented by all outstanding shares of capital stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
DGCL.

Dividend and Distribution Rights. Please review the material rights disclosed in Class
A Common Stock above which also include reference to Class B Common Stock and
please review the attached Certificate of Incorporation.

Subdivisions, Combinations or Reclassifications. Please review the material rights
disclosed in Class A Common Stock above which also include reference to Class B

Common Stock and please review the attached Certificate of Incorporation.

Liquidation, Dissolution or Winding Up. Please review the material rights disclosed in
Class A Common Stock above which also include reference to Class B Common Stock
and please review the attached Certificate of Incorporation.

Merger or Consolidation. Please review the material rights disclosed in Class A
Common Stock above which also include reference to Class B Common Stock and

please review the attached Certificate of Incorporation.
Preferred Stock
The amount of security authorized is 3,000,000 with a total of 0 outstanding.

Voting Rights



Currently, Preferred Stock does not have any designated voting rights. However,
please review Exhibit F to this offering memo, our Certificate of Incorporation, which
provides for "Blank-Check Preferred Stock” rights and further summary of the details
below.

Material Rights

Blank-Check Preferred Stock. The Board of Directors of the Corporation is hereby
authorized to provide, out of the unissued shares of Preferred Stock, for one or more
series of Preferred Stock and, with respect to each such series, to fix the number of
shares constituting such series and the designation of such series, the voting powers,
if any, of the shares of such series, and the preferences and relative, participating,
optional, or other special rights, if any, and any qualifications, limitations, or
restrictions thereof, of the shares of such series, as shall be stated in the resolution or
resolutions providing for the issuance of such series adopted by the Board of
Directors. The authority of the Board of Directors with respect to each series of
Preferred Stock shall include, but not be limited to, determination of the following:

(i) the designation of the series;
(ii) the number of shares of the series;

(iii) the dividend rate or rates on the shares of that series, whether dividends will be
cumulative, and if so, from which date or dates, and the relative rights of priority, if
any, of payment of dividends on shares of that series;

(iv) whether the series will have voting rights in addition to the voting rights provided
by law, and, if so, the terms of such voting rights;

(v) whether the series will have conversion privileges, and, if so, the terms and

conditions of such conversion, including provision for adjustment of the conversion
rate in such events as the Board of Directors shall determine;

(vi) whether or not the shares of that series shall be redeemable, in whole or in part, at
the option of the Corporation or the holder thereof, and if made subject to such
redemption, the terms and conditions of such redemption, including the date or dates
upon or after which they shall be redeemable, and the amount per share payable in
case of redemptions, which amount may vary under different conditions and at
different redemption rates;

(vii) the terms and amount of any sinking fund provided for the purchase or
redemption of the shares of such series;

(vii1) the rights of the shares of that series in the event of voluntary or involuntary
liquidation, dissolution, or winding up of the Corporation, and the relative rights of
priority, if any, of payment of shares of that series;

(ix) the restrictions, if any, on the issue or reissue of any additional Preferred Stock;
and



(x) any other relative rights, preferences, and limitations of that series.

Convertible Note

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

Amount outstanding: $200,000.00

Maturity Date: October 31, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $2,000,000.00

Conversion Trigger: Qualified Event of Offering Equity for Sale

Material Rights

Conversion Rights. If this Note has not been previously converted into Conversion
Securities, then upon the occurrence of an Extraordinary Event which takes place prior
to the Maturity Date, this Note and all Similar Notes shall convert into Conversion
Securities except that, for purposes of computing the number of Conversion Securities
for purposes of this paragraph 5, the price per share or Unit shall be determined with
regard to the Extraordinary Event, as determined in good faith by the Company (the
“Extraordinary Conversion”). As used herein, “Extraordinary Event” means (i) the sale
of all or substantially all of the assets of the Company, (ii) a merger, consolidation or
other corporate reorganization (other than a merger, consolidation or other
reorganization in which the holders of the Company’s equity interests as constituted
immediately prior to such transaction will, immediately after such transaction, hold at
least 50% of the voting power of the surviving or acquiring entity), (iii) the sale, in any
one or more related transactions, of 50% or more of the Company’s outstanding voting
securities (unless pursuant to a third party financing or investment transaction
involving the LLC) (items (i) through (iii) above a “Change of Control”) or (iv) an
initial public offering of the Company’s securities.

What it means to be a minority holder

As a minority holder of Class B Common Stock of the company, you will have no
voting rights in regards to the corporate actions of the company, including additional
issuances of securities, company repurchases of securities, a sale of the company or its
significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited
influence on the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a



smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

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

¢ To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

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

¢ Type of security sold: Convertible Note
Final amount sold: $110,000.00
Use of proceeds: Legal, marketing & sales
Date: June 01, 2020
Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: Convertible Note
Final amount sold: $90,000.00
Use of proceeds: Legal, marketing, sales
Date: November 19, 2019
Offering exemption relied upon: Section 4(a)(2)

e Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $0.00



Number of Securities Sold: 4,072,278

Use of proceeds: Issuance of founder’s shares
Date: June 08, 2020

Offering exemption relied upon: Section 4(a)(2)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,051,308.00
Number of Securities Sold: 1,091,087
Use of proceeds: Expansion
Date: April 26, 2021
Offering exemption relied upon: Regulation CF

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Year ended December 31, 2020 compared to yvear ended December 31, 2019
Revenue

The Company was formed on December 6, 2018 and did not start operations until
2019. In 2020, the Company converted from an Illinois LLC to a Delaware Corporation
to further expand its business. During 2019, the Company had $6,684 in revenue.
However, during 2020, the Company franchise revenue was $99,474.

Cost of Sales

The Company had cost of sales of $0 in 2019, and as the Company began operations,
those cost of sales increased to $50,600 in 2020,

Gross Margins

As the Company was in development over 2019, the Company recorded no gross profit



or gross margins. In 2020, the gross margins were $48,874.
Expenses

The Company’s expenses consist of, among other things, advertising and marketing,
legal and professional fees, contractor payments, and general and adminstrative
expenses. Total operating expenses increased from $19,706 in 2019 to $311,752 in
2020. The most significant expenses in 2020 were due to increased marketing
($108,045), legal and professional fees ($117,248), investment fees ($40,113), and
contractor payments ($36,951).

As a result of increased start-up costs being more than the revenue generated, the
company ended up incurring a net loss in the amount of $262,858 in 2021, compared
to a net loss of $13,022 in 2019.

Historical results and cash flows:

Although the Company made a loss in its first and second year, we do not think that is
representative of what investors should expect. The Company received over 250
franchise inquiries. Our current pipeline has deals in various stages of our sales funnel
due to our marketing strategies that consist of identifying prospects for franchising
through social media marketing, franchise broker networks, franchise sites,
conventions, organic leads from our website, customer inquiries, and through
franchise portals. We are also listed in the SBA franchise directory and in
Entrepreneur Magazine, and our profitability is determined by closing franchise deals
and collecting franchise fees and subsequent royalties.

Tapville's competitive advantage is our unique business model with self-service
technology paired with proprietary data insights for guest acquisition and loyalty. We
are one of the first franchises to go to market with an entire self-service restaurant
operation.

Management is hopeful that all these factors will contribute to the company gaining
visibility in the market, closing more franchises and generating enough revenues to
run its operations, and eventually become profitable.

Liquidity and Capital Resources

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

As of today August 5, 2021, the company has $377,843.72 in cash in the bank and
accounts receivables at $117,379.49. The Company intends to raise additional funds
through equity financing.

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



The funds from the campaign will accelerate the growth targets for Tapville. The funds
are not critical for company operations as we are currently generating revenue from
existing locations through licensing & franchise fees.

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

The funds are necessary for the viability of the company. We raised funds via
convertible notes and plan to continue to raise with additional financing. We expect
that the crowdfunding campaign will represent 80% of our total fundraising.

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

We are able to operate without the fundraising campaign from existing cashflow from
our current locations indefinitely at this time, this may change depending on the
future market. Our current burn rate is $50k/month, so using only funds from this
raise, the minimum would not allow us to operate for even a month.

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

We believe that the fundraising campaign with anticipated marketing, sales, and
technology expenses will provide 60 months of operations support with a monthly
burn rate of about $50k.

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

At this time, we have not planned for future capital raises, but a few of our original
convertible note investors expressed interest in investing for another round. This may
be contemplated in the future if needed.

Indebtedness
The Company does not have any material terms of indebtedness.
Related Party Transactions

¢ Name of Entity: Joseph Tota
Relationship to Company: 20%+ Owner



Nature / amount of interest in the transaction: Ultcede, management company
owned by CEO, Joseph Tota

Material Terms: During 2019 and 2020, the Company paid a total of $14,492 and
$60,000, respectively, to Ultcede, LLC, a management company owned 100% by
the Company’s founder and CEO. The payments were for management fees,
technology marketing, and support services. The CEO was not accepting any
salary and the $60,000 in payments were for services for Tapville.

Valuation

Pre-Money Valuation: $28,132,800.00
Valuation Details:

The pre-money valuation of $28,132,800 was determined by the Company based on an
internal analysis of multiple factors including the following:

1. The value of the uniqueness of the concept being one of the first franchisor to
market a self-service, self-pour operation with flexibility to grow the brand in multiple
segments of brick & mortar restaurant, retail, travel, and entertainment. Tapville
Franchising, Inc. is one of the first to franchise this type of concept and has over five
years of operating history for proof of concept.

2. The traction of selling 28 franchise units in the past two years.

3. The proprietary data insights gathered with over $8,000,000 in revenue sales which
are to be applied to optimizing future locations.

4. The growth segments of Generation Z that will peak and identify with Tapville’s
tech-forward model.

5. Historical valuations for tech-forward concepts that optimize data and technology
receive a higher multiple on valuation.

6. A loyalty program that has over 25,000 members.

7. The value of the Company’s trademark and intellectual property including, but not
limited to training, workflows, designs, software configurations, operating manuals,
marketing methodologies, and customer data insights.

8. The experience of the advisory team that includes Sean Thomas, grandson to Dave
Thomas, founder of Wendy’s, Brandt Kucharski, chief accounting officer of Grubhub,
and Robert Turner, former Regional President of Whole Foods. The advisory team
provides deep experience with scaling and monetizing concepts.

9. The awards and nominations from our first locations which include being named
the Top 100 Most Innovative Companies by the Chicago Innovation Awards.



10. An existing pipeline of franchise prospects with 250+ inquiries with requests to
franchise our concept.

11. The process to go-to-market to sell franchises by creating the Franchise Disclosure
Document (FDD), a document outlining the franchise for prospects in accordance with
regulations from the Federal Trade Commission.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed all preferred stock is converted to common stock. The
pre-money valuation does not take into account any convertible securities currently
outstanding. The Company currently has $200,000 in Convertible Notes outstanding.
Please refer to the Company Securities section of the Offering Memorandum for
further details regarding current outstanding convertible securities which may affect
vour ownership in the future.

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

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing
96.5%
Marketing and advertising costs related to promoting campaign on StartEngine.

If we raise the over allotment amount of $3,930,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

o Marketing
25.0%
Marketing of franchise concept to prospective franchisees and consumers.
Marketing includes advertising, conventions, SEQ, social media, and public

relations.

e Research & Development

12.0%
Technology enhancements to core technologies. Proceeds will be used to

enhance our existing technologies.

e (Operations
20.0%



Proceeds will be used to support the opening and support of new franchised
locations.

o Working Capital
10.0%
Proceeds will be used to support ongoing working capital needs of business.

e [Location Unit Development
29.5%
Development of locations to be design, built, and sold to franchise operators.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://www.tapville.co (www.tapvillesocial.com/investors).

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

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

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

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

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



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

Updates

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

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Tapville
Franchising Inc.

[See attached]
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INDEPENDENT AUDITORS' REPORT

To the Members of
Tapville Station Franchising, LLC.

Report on the Financial Statements

We have audited the accompanyving financial statements of Tapville Station
Franchising,LLC., which comprise the balance sheet as of December 31, 2019 and
the related statements of operations and members® eguity and cash flows for
the period then ended and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these
financial statements in accordance with accounting principles generally
accepted in the United States of BAmerica; this includes the design,
implementation, dand maintenance of internal control relevant to  the
preparation and fair presentation of financial statements that are free from
material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Cur responsibility is to express an opinion on these financial statements
based on our audit. We conducted our audit in accordance with auditing
standards generally accepted in the United States of America. Those standards

requlire that we plan and perform the audit to obtaln reasconable assurance
gbout whether the financial statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the
amounts and discleosures in the financial statements. The procedures selected
depend on the auditor’s judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal
control relevant te the entity’'s preparation and fair presentation of the
consolidated financial statements in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an



opinion on the effectiveness of the entity’s internal contreol. Accordingly,
we express no  such opinion. An  audit also includes ewvaluating the
appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the
overall presentation cf the financial statements. We believe that the audit

evidence we have obtained i1s sufficient and appropriate to provide a basis for
our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in
all material respects, the financial positicon of Tapville Staticon Franchising,
LLZ., as of December 31, 2019 and the results of its operaticons and its cash

flows for the period then ended 1in conformity with accounting principles
generally accepted in the United States of America.

St § Associaba LLL.

Miami, Florida
April B, 2020



TAFVILLE STATION FRANCHISING, LLC.
Balance Sheet

December 31, 201%

Assets
Cash s 1,886
Due from affiliate 10,000
Acoccounts receivable 1,842
Investment in franchise 98,945
Total assets s 112,673

Liabilities and Members’ Equity

Liakilities:
Accounts payable 5 1,788
Hote payable 100,000
Total liakilities 101,788
Members’ Eguity 10,885
Total Members’ Egquity 10,885
Total Liabilities and Members' Egquity 5 112,673

See accompanying notes to financial statements.

-3=



TAFVILLE STATIOHN FREANCHISING,
Statement of Operations and Members'

For the Pericd from January 25,

Eevenues:
Franchise sales and other

Earnings from investment in franchise

Interest income

Expenses:
Advertising and marketing
Legal and professional
Contractors
Taxes and licenses
Total expenses
Het income (loss)
Capital contribution
Members’ Eguity, beginning of period

Members’ Eguity, end of pericd

See accompanvying notes to financial statements.

.

Equity

2019 to December 31,

2019

6, 654
3,945

10,629

10,078
8,991
&00

75

19,744

{9,115)

20,000

= 10,885



TAFVILLE STATIOHN FREANCHISING,
Statement of Cash Flows

For the Periocd from January 25, 2019 te December 31,

Cash flows from operating activities:
Net income (loss)
Adjustments to reconcile net income
to net cash provided by operating
activities:
Amortization
Equity in earnings of investment
(Increase) decrease in assets:
Due from affiliate
Accounts receivable
Investment in company owned franchise
Increase (decrease) in liabilities:
Accounts pavable

Net cash used by operating
activities

Cash flows from investing activities:
Fixed asset dispositions, net

Net cash used by investing
activities

Cash flows from financing activities:
Note payable - proceeds
Capital contribution
Net cash provided by financing
activities

Net decrease in cash and cash eguivalents

Cash and cash equivalents, beginning of year

Cazh and cash equivalents, end of vyear

Supplementary disclosure of cash flow information:

Cash paid during the year for:
Interest

Income taxes

See accompanying notes to financial statements.

__5_

2019

5 (9,115)

{3,943)
(10, 000)
(1,842)
(95, 000)

1,788

(118,114)

100, 000
20,000

120,000

1,886

5 1,886




TAFVILLE STATIOHN FRANCHISING, LLC.
Notes to Financial Statements

December 31, 2019

Summary of Significant Accounting Policies

Tapville Station Franchising, LLC. (“"Cempany”) was formed in the S5tate
of Illincis in December 2018. The principal purpose of the Company is
to offer and sell franchises that provide beer and wine using a
revolutionary pour-your-own technelogy making each wvisit a new craft
beer adwenture. The Company serves also house-smoked barbegque in a
family-friendly atmosphere.

a) Method of Accounting

Assets and liabilities and revenue and expenses are recognized on
the accrual kasis of accounting.

b) Property and Equipment

Froperty and equipment 1is stated at cost. Depreciation is
computed using the straight line method of depreciation over the
estimated useful life of the assets, which are 5 vyears.

For federal income tax purposes, depreciation is computed using
the appropriate accelerated methods allowed for tax purposes.

Expenditures for major renewals and betterments that extend the
useful lives of property and eguipment are capitalized.
Expenditures for maintenance and repalrs are charged to expense as
incurred.

c) Franchise Revenues

Income is principally comprised of revenues earned by the Company
as part of the franchise sales to customers. Additional revenues
earned by the Company are expected from the sales of products,
marketing materials and other services to the franchisees and
royalties.

The Company recognizes its franchise revenues in accordance with
Statement of Financial Accounting Standards ASC 606, which allows
that franchise fees from area franchise sales be recocgnized, net
of an allowance for uncollectible amounts, if the initial
franchise fee 15 distinct from the franchise license. Other
components of the fee are deferred and recognized as other
obligations of the agreement or cenditiecns relating te the sale
have been substantially performed or satisfied by the franchisor.



1.

TAPFVILLE STATION FRANCHISING, LLC.

Motes to Financial Statements

December 31, 201%

Summary of Significant Accounting Policies - (Cont.)

d)

e)

£)

Accounts Receiwvable

Trade accounts receivable consist of amounts due for franchise
sales, are carried at their estimated collectible amounts and
trade credit will ke generally extended on a short-term basis;
thus trade receivables do not bear interest. Trade accounts
receivable are periodically evaluated for collectibility based on
past credit history with customers and their current financial
condition.

The Company uses the reserve method of accounting for bad debts
for financial reporting purposes and the direct write-off method
for income tax purposes. Trade accounts receivable are charged
against the allowance account when such receivables are deemed to
be uncollectible, Management considers all unreserved accounts
receivable to be collectible. As of December 31, 201%, a total of
50 in accounts were reserved.

Income Taxes

The Company filed an election with the Internal Rewvenue service to
be treated as a Limited Liabkility Corporation (“LLC") for all its
taxable vyears. An LLC is not subject to corporate ilncome tax.
The Company’s taxable income or loss and tax credits pass through
to the members.

The Company follows the provisions of Accounting Standards
Codification 740-10, Accounting for Uncertainty 1in Income Taxes,
which clarifies the accounting for uncertainty in income taxes
recognized in an enterprise’s financial statements, and prescribes
a recognition threshold and measurement process for financial
statement reccognition and measurement of a tax position taken or
expected to be taken in a tax return. It also provides guidance
on recognition, classification, interest and penalties, accounting
in interim pericds, disclosure and transition.

Based on 1ts evaluation, the Company has concluded that there are
ne significant uncertain tax positicns requiring recognition in
the financial statements. The evaluation was performed for the
tax year 2019, the tax year which remains subject to examination
by major tax jurisdictions as of December 31, 2019,

Cash Flows

For purposes of the statement of cash flows, cash eguivalents
consizst of cash on hand and in banks.



TAFVILLE STATIOHN FREANCHISING, LLC.
Hotes to Financial Statemsnts

December 31, 2019

Summary of Significant Accounting Policies - (Cont.)

q)

h)

)

Pervasiveness of Estimates

The preparation of financial statements 1in  conformity with
accounting principles generally accepted in the United States of
America requires management tTo make estimates and assumptions that
affect the reported amounts of assets and liabilities and
disclosures of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and
expenses during the reporting pericd. Actual results could differ
from those estimates,

Making estimates regquires management to exercise significant
Judgment. It 1s at least reasonabkly possible that the estimate of
the effect of a condition, situation or set of circumstances that
existed at the date of the balance sheet;, which management
considered in formulating its estimate could change in the near
term due to one or more future confirming events. Accordingly,
the actual results could differ significantly from estimates.

Long-Lived Assets

The Company reviews the carrying value of its long lived assets
for possible impalirment whenever events or changes in
circumstances 1indicate that the carrying amount of the assets may
not be recoverable, No adjustment has been provided for in the
financial statements.

Concentration of Credit Risk

The Company maintains cash 1in checking accounts with federally
insured banks.

Fair Value

The Company follows ASC B20-10, “Fair Value Measurements”. ASC
B20-10 provides a definition of fair walue, establishes a
framework for measuring fair wvalue under Generally Accepted
Accounting Principles (“GAAP") and requires expanded disclosure
about fair wvalue measurements. The standard applies when GAAP
requires or allows assets or liabilities to be measured at fair
value and, therefore, does not expand the use of fair walue in any
new circumstance. The fair wvalue of financial instruments to be
classified as assets or liabilities including cash and trademarks
approximate carrying wvalue, principally because of the short
maturity of those items.

-F-



TAFVILLE STATIOHN FRANCHISING, LLC.
Notes to Financial Statements

December 31, 2019

Investment in Franchise

During 2019, the Company invested in a franchise opened by a non-related
franchisee, The Company's $%95,000 investment represents 31.71% of the
franchise and the Company exercises significant influence owver franchise
operations. Accordingly, the 1investment 15 accounted for under the
equity method. Under this method, the investment is initially recorded
at cost and subsequently adjusted te account for its share of the
investment franchises profits and losses. For 2019, the franchise
income was $3, 945,

Property and Equipment

FProperty and equipment at December 31, 2019, consists of the following:

Computer = -
Office furniture and
equipment -

Less accumulated depreciation =

Cepreciation expense for the pericd ended on December 31, 2019 amounted
to S0.

Note Pavable

On  November 20, 201%, the Company entered into a note pavabkle to an
investor totaling $100,000., Interest is simple and non-compounding at 6%
per annum. All unpaid principal and interest on the HNote is due on the
maturity date, October 31, 2022, unless the maturity date 1s accelerated
as provided in the Note or the cutstanding amount 1is converted into
securities, as provided in the Note. The balance outstanding on the Note
at December 31, 2019 is 5100,000.

Franchise Sales and Agreements

The Company started offering franchises 1in February of 2019. As of
December 31, 2019, one (1) franchise has been recorded as scold.

The Company will enter into franchise agreements with 1ts franchisees.
Company's franchise agreements require the Company to provide warious
items to franchisees including, but not limited to, marketing and
operational support.

-0



TAFVILLE STATION FRANCHISING, LLC.
Motes to Financial Statements

December 31, 201%

6. Subsegquent Events

Management has evaluated subsegquent events through April 8, 2020, the
date at which the financial statemsnts were avallable for issue and does

not believe that there are any subsequent events that require adjustment
or disclosure in the accompanying financial statements.
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SAMANIEGO, CPA, P.C.

INDEPENDENT AUDITOR’S REPORT

To the Members of
Tapville Franchising, Inc.
MNaperville, lllinois

We have audited the accompanying financial statements of Tapville Franchising, Inc., which comprise the
balance sheet as of December 31, 2020 and the related statement of operations, stockholders equity, and cash
flows for the year then ended, and the related notes to the financial statements.

M s R ibility for the Fi ial S

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud orerror.

Auditor's R ibili

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our
audit in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor's judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation
of the financial statements in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the entity's internal control. Accordingly,
we express no such opinion. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Tapville Franchising, Inc. as of December 31, 2020 and the results of its operations and its cash

flows for the year then ended, in accordance with accounting principles generally accepted in the United States
of America.

Qery [Hoanest (40

El Paso, Texas
March 27, 2021

3123 Savannah Avenue El Paso. Texas 79930
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(2019 is for Comparative Purposes)

Assets
Current assets
Cash and cash equivalents
Accounts receivable
Escrow
Inventory
Total current assets

NMoncurrent assets
Rosemont Investment
Total noncurrent assets

Total assets

Liabilities and stockholders equity
Current liabilities
Accounts payable
Total current liabilities

Mote payable
Total liabilities

Stockholders equity

Preferred stock, par value $0.0001, 3,000,000 shares authorized; no

Tapville Franchising, Inc.
Balance Sheet
December 31, 2020

shares issued and outstanding as of December 31, 2020

Common stock - Class A, par value $.0001, 8,000,000 shares

authorized; 4,072,278 shares are issued and fully diluted at

December 31, 2020; Class B, par value $.0001, 5,000,000 shares
authorized; 427,722 shares are issued and fully diluted at December

31, 2020; Class B shares issued and outstanding 564,991

Retained earnings
Total stockholders equity

Total liabilities and stockholders equity

See independent auditor's report and accompanying notes
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2020 2019
$ 124,054 $ 1,886
40,697 1,842
21,465
11,108
197,324 3,728
72,101 98,945
72,101 98,945
§ 269425 §$ 102,673
$ 2213 $ 1,955
2,213 1,955
; 90,000
2,213 91,955
564,991
(297,779) 10,718
267,212 10,718
$ 269425 §$ 102,673



Tapville Franchising, Inc.
Statement of Operations
For the Year Ended December 31, 2020
(2019 is for Comparative Purposes)

Income:
Franchise fee
Royalties
Technology licensing
Total income

Cost of goods sold
Gross profit

Operating expenses:
Advertising and marketing
Contractors
Dues and subscriptions
Investment fees
Legal and professional fees
Office expenses

Total operating expenses

NET LOSS FROM OPERATIONS

Other income (expense):
Other income
Equity method investment gain (loss)
Total other income (expense)

NET LOSS

S5ee independent auditor's report and accompanying notes

2020 2019
$ 37000 $ 6,684
34,886 -
27,588 :
99,474 6,684
50,600 -
48,874 6,684
108,045 10,040
36,931 -
4 887 -
40,113 -
117,248 :
4,508 9,666
311,732 19,706
$ (262,858) § (13,022)
1,000
(26,844) 3,945
(25,844) 3,945
$ (288,702) $§ (9,077)



Tapville Franchising, Inc.
Statement of Stockholders Equity
For the Year Ended December 31, 2020
(2019 is for Comparative Purposes)

Common Retained
Stock Earnings Total
Total beginning stockholders equity, December 31, 2018 § - g - 3 -
Net loss (9,077) $  (9,077)
Total beginning stockholders equity, December 31, 2019 § - B (9,077) (9,077)
Shares issued 564,991 564,991
Net loss (288,702) (288,702)

Total ending stockholders equity, December 31, 2020 $ 564991 § (297,779) § 267,212

See independent auditor's report and accompanying notes
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Tapville Franchising, Inc.
Statement of Cash Flow
For the Year Ended December 31, 2020
(2019 is for Comparative Purposes)

2020 2019

Cash flows from operating activities
Net loss b (288,702) $ (9,077)
Adjustments to reconcile change in net assets to net cash provided
by (used in) operating activities:

Equity method investment losses 26,844 (3,945)
Decrease (increase) in assets and liabilities:
Accounts receivable (38,855) (1,842)
Escrow (21,465) -
Inventory (11,108) -
Accounts payable 463 1,750
Net cash used by operating activities (332,823) (12,659)

Cash flows from financing activities:

Issuance of common stock 544 991 -
Loan payments (90,000) -
Proceeds from issuance of convertible note 90,000
Member contributions - 20,000
MNet cash provided by financing activities 454,991 110,000

Cash flows from investing activities:

Investment into equity method investee - (95,000)
MNet cash used by investing activities - (95,000)
Net change in cash and cash equivalents $ 122,168 5 1,886

Cash and cash equivalents, beginning of year $§ 1886 § -
Cash and cash equivalents, end of year P 124054 § 1,886

5ee independent auditor's report and accompanying notes
6



1.

Tapville Franchising, Inc.
MNotes to the Financial Statements
For the Year Ended December 31, 2020

NATURE OF OPERATIONS

Tapville Franchising, Inc. ("the Company”) was formed in June of 2020 in the State of
Delaware. The principal purpose of the Company is to offer and sell franchises that
provide great food and craft libations. The Company is building the future of the
restaurant-industry with our game-changing concept. The team, technology, and
service, challenge the restaurant status quo to create an exceptional guest experience.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting and Presentation

The accompanying financial statements have been prepared on the accrual basis of
accounting in accordance with accounting principles generally accepted in the United
States of America (GAAP). The Financial Accounting Standards Board (FASB)
establishes GAAP, which are contained in the Accounting Standards Codification (ASC).

Use of Estimates

Management uses estimates and assumptions in preparing these financial statements in
accordance with generally accepted accounting principles. Those estimates and
assumptions affect the reported revenues and expenses. Actual results could vary from
the estimates that were used.

Cash and Cash Equivalents

For purposes of the statement of cash flows, the Company considers all highly liquid debt
instruments purchased with a maturity of three months or less to be cash equivalents.

Accounts Receivable

Accounts Receivable will consist of amounts due for franchise sales and will be carried
at their estimated collectible amounts and trade credit will be generally extended on a
short-term basis; thus, trade receivables do not bear interest. Trade accounts receivable
are to be periodically evaluated for collectability based on past credit history with
customers and their current financial condition.

The Company will use the reserve method of accounting for bad debts for financial
reporting purposes and the direct write-off method for income tax purposes. Trade
accounts receivable are charged against the allowance account when such receivables
are deemed to be uncollectible. Management considers all trade accounts receivable on
December 31, 2020 to be collectible and no allowance considered necessary at this time.



Tapville Franchising, Inc.
MNotes to the Financial Statements
For the Year Ended December 31, 2020

Federal Income Taxes

The Company filed an election with the Internal Revenue Service to be treated as a C
Corporation for all its taxable years. An C Corporation is subject to corporate income tax.
Therefore, a provision or liability for income taxes has been included in these financial
statements.

Intangible Assets

The Company has adopted ASC 350, Intangibles — Goodwill and Other that requires
goodwill and intangible assets with indefinite lives (such as franchise development costs)
no longer be amortized but be tested for impairment at least annually. Intangible assets
with finite lives are amortized over their estimated useful lives. The useful life of an
intangible asset is the period over which it is expected to contribute directly or indirectly to
future cash flows. Intangible assets with finite lives are reviewed for impairment if events
or changes in circumstances indicate that the carrying value might not be recoverable.

Analysis for Impairment

Management reviews long-lived assets for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be recoverable.
Impairment is determined based upon a comparison of future cash flows to the recorded
value of the assets. Impairment losses are measured based upon the fair value of impaired
assels. In management’'s opinion, there is no impairment of the Company’'s long-lived
assets at December 31, 2020.

Fair Value of Financial Instruments

The Company's financial instruments consist of cash, contracts receivable, accounts
payable, accrued expenses, and other short-term assets and liabilities. These financial
instruments approximate their fair values principally because of the short-term maturities
of these instruments.

Earnings (Loss) Per Share

The Company reports earnings per share in accordance with FASBE ASC 260, “Earnings
Per Share”, which requires presentation of basic and diluted earnings per share in
conjunction with the disclosureof the methodology used in computing such earnings per
share. Basic earnings (loss) per share is computed by dividing income (loss) available to
common shareholders by the weighted-average number of common shares outstanding
during the period. Diluted earnings per share is computed similar to basic earnings per
share except that the denominator is increased to include the number of additional
common shares that would have been outstanding if the potential common shares had
been issued and if the additional common shares were dilutive.

There are $4,500,000 in fully diluted shares outstanding (options and warrants) for the
year ended December 31, 2020,



Tapville Franchising, Inc.
MNotes to the Financial Statements
For the Year Ended December 31, 2020

Property and Equipment

Property and equipment will be stated at cost. Depreciation will be computed using the
straight-line method of depreciation over the estimated useful life of the assets, which is 5
years.

Expenditures for major renewals and betterments that extend the useful lives of property
and equipment will be capitalized. Expenditures for maintenance and repairs will be
charged to expense as incurred.

. ADOPTION OF NEW ACCOUNTING STANDARD

In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting
Standards Update ("ASU") No. 2014- 09, "Revenue from Contracts with Customers (Topic
606)". The ASU and all subsequently issued clarifying ASUs replaced most existing
revenue recognition guidance in U.S. GAAP. The ASU also required expanded
disclosures relating to the nature, amount, timing, and uncertainty of revenue and cash
flows arising from contracts with customers. The Company adopted the new standard
effective January 1, 2019, the first day of the Company's fiscal year using the modified
retrospective approach.,

As part of the adoption of the ASU, the Company elected the following transition practical
expedients: (i) to reflect the aggregate of all contract modifications that occurred prior to
the date of initial application when identifying satisfied and unsatisfied performance
obligations, determining the transaction price, and allocating the transaction price; and (ii)
to apply the standard only to contracts that are not completed at the initial date of
application. Because contract modifications are minimal, there is not a significant impact
as a result of electing these practical expedients. No retrospective adjustments were
necessary.

Revenue Recognition Policy

The Company derives its revenues primarily from the awarding new franchisees and
supporting those franchisees. Revenues are recognized when control of these products or
services is transferred to its customers, in an amount that reflects the consideration the
Company expects to be entitled to in exchange for those products and services. Sales
and other taxes the Company collects concurrent with revenue-producing activities are
excluded from revenue. Shipping and handling fees charged to customers are reported
within revenue. Incidental items that are immaterial in the context of the contract are
recognized as expense. The Company does not have any significant financing
components as payment is received at or shortly after the point of sale.

Revenue from performance obligations satisfied at a point in time consists of sales of
services from franchisees. These goods are sold to individuals and businesses.

Revenue from performance obligations satisfied over time consists of the sale of services
from franchisees. These services are sold to individuals and businesses.



Tapville Franchising, Inc.
MNotes to the Financial Statements
For the Year Ended December 31, 2020

Performance Obligations

For performance obligations related to the sale of franchise services, control transfers to
the customer at a point in time. The Company's principal terms of sale are upon delivery
of the services, as incurred.

For performance obligations related to franchisee services, control transfers to the
customer over time. These services are sold under time-and-materials contracts.
Revenue under time-and-materials contracts is recognized based on actual time incurred
multiplied by the billable hourly rate stated in the contract, plus materials expense
incurred.

Variable Consideration

The nature of the Company's business gives rise to variable consideration, including
rebates, allowances, and returns that generally decrease the transaction price which
reduces revenue. These variable amounts are generally credited to the customer, based
on achieving certain levels of sales activity, product returns or price concessions.

Variable consideration is estimated at the most likely amount that is expected to be
earned. Estimated amounts are included in the transaction price to the extent it is probable
that a significant reversal of cumulative revenue recognized will not occur when the
uncertainty associated with the variable consideration is resolved. Estimates of variable
consideration are estimated based upon historical experience and known trends.

EQUITY METHOD INVESTMENT

During 2019, the Company invested in a franchise opened by a non-related franchisee.
The Company's $95,000 investment represents 31.71% of the franchise and the Company
exercises significant influence over franchise operations. Accordingly, the investment is
accounted for under the equity method. Under this method, the investment is initially
recorded at cost and subsequently adjusted to account for its share of the investment
franchise’s profits and losses. For 2019 and 2020, the franchise gain or (loss) was $3,945
and ($26.844), respectively. The net investment at December 31, 2019 and 2020 was
$98,945 and 72,101, respectively.
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5.

Tapville Franchising, Inc.
MNotes to the Financial Statements
For the Year Ended December 31, 2020

CAPITAL STOCK

Authorized Capital

On August 6, 2020, the Company authorized the following: 3,000,000 shares of
preferred stock, par value $0.0001 per share; 13,000,000 shares of common stock,
par value $0.0001 per share.

Issuance of Common Stock

Common stock was issued from the conversion of convertible notes and through
the Company's investment efforts through StartEngine. Common stock at
December 31, 2020 is $564,991.

Fully Diluted Shares Outstanding

Aggregate 427,722 shares of common stock were issued and were fully diluted
before December 31, 2020.

Aggregate 4,072,278 shares of preferred stock were issued and were fully diluted
before December 31, 2020.

FRANCHISE SALES AND AGREEMENTS

The Company enters into franchise agreements with its franchisees. The Company's
franchis