
  

PRIVATE OFFERING MEMORANDUM 
  

Tap Systems Inc.  
 

 
 

$2,500,000 
 

Maximum Common Stock Shares Offered: 2,500,000 
Price Per Share: $1.00 

Minimum Investment: $2,500 (2,500 Shares) 
 

Tap Systems Inc. (the “Company,” “Tap,” “we,” “us” or “our”), a Delaware “C” 
Corporation, is offering a maximum of 2,500,000 Common Stock Shares for $1.00 per share. 
The offering price per share has been determined by the Company (See Determination of 
Offering Price).   

 

This Offering is Open to Accredited Investors Only 
 

THESE ARE SPECULATIVE SECURITIES WHICH INVOLVE A HIGH DEGREE OF RISK.  
ONLY THOSE INVESTORS WHO CAN BEAR THE LOSS OF THEIR ENTIRE 
INVESTMENT SHOULD INVEST IN THESE SHARES.   

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR UNDER THE SECURITIES 
LAWS OF ANY STATE OR JURISDICTION, IN RELIANCE UPON THE EXEMPTIONS 
FROM REGISTRATION PROVIDED BY THE ACT AND REGULATION D RULE 506(C) 
PROMULGATED THEREUNDER, AND THE COMPARABLE EXEMPTIONS FROM 
REGISTRATION PROVIDED BY OTHER APPLICABLE SECURITIES LAWS. 

 

The date of this Private Placement Memorandum (“Memorandum” or “PPM”) is November 13, 
2019, and the Offering hereunder commenced as of that date. 
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The Company reserves the right, in the exercise of its sole discretion, to raise the maximum offering 
amount.  The Offering is not underwritten. The Shares are offered on a “best efforts” basis by the 
Company through its officers and directors.  All proceeds from the sale of Shares will be delivered 
directly to the Company’s corporate account and be available for use by the Company at its discretion.  
The Company reserves the right to pay expenses related to this Offering from the proceeds of the 
Offering.  See “USE OF PROCEEDS” section. 
 
The Offering will terminate on the earliest of:  (a) the date the Company, in its discretion, elects to 
terminate, or (b) the date upon which all Shares have been sold, or (c) April 30, 2020, or such later 
date(s) to which the Offering may be extended from time to time by the Company, but not later than 
180 days thereafter (the “Offering Period”).   
 
THIS OFFERING IS NOT UNDERWRITTEN.  THE OFFERING PRICE HAS BEEN 
ARBITRARILY SET BY THE MANAGEMENT OF THE COMPANY.  THERE CAN BE NO 
ASSURANCE THAT ANY OF THE SECURITIES WILL BE SOLD. 
 
THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES AGENCY, NOR HAS ANY 
SUCH REGULATORY BODY REVIEWED THIS OFFERING MEMORANDUM FOR ACCURACY 
OR COMPLETENESS.  BECAUSE THESE SECURITIES HAVE NOT BEEN SO REGISTERED, 
THERE MAY BE RESTRICTIONS ON THEIR TRANSFERABILITY OR RESALE BY AN 
INVESTOR.  EACH PROSPECTIVE INVESTOR SHOULD PROCEED ON THE ASSUMPTION 
THAT HE MUST BEAR THE ECONOMIC RISKS OF THE INVESTMENT FOR AN INDEFINITE 
PERIOD, SINCE THE SECURITIES MAY NOT BE SOLD UNLESS, AMONG OTHER THINGS, 
THEY ARE SUBSEQUENTLY REGISTERED UNDER THE APPLICABLE SECURITIES ACTS 
OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.  THERE IS NO TRADING 
MARKET FOR THE COMPANY’S COMMON STOCK SHARES AND THERE CAN BE NO 
ASSURANCE THAT ANY MARKET WILL DEVELOP IN THE FUTURE OR THAT THE 
SHARES WILL BE ACCEPTED FOR INCLUSION ON NASDAQ OR ANY OTHER TRADING 
EXCHANGE AT ANY TIME IN THE FUTURE.  THE COMPANY IS NOT OBLIGATED TO 
REGISTER FOR SALE UNDER EITHER FEDERAL OR STATE SECURITIES LAWS THE 
SHARES PURCHASED PURSUANT HERETO, AND THE ISSUANCE OF THE SHARES IS 
BEING UNDERTAKEN PURSUANT TO RULE 506 OF REGULATION D UNDER THE 
SECURITIES ACT.  ACCORDINGLY, THE SALE, TRANSFER, OR OTHER DISPOSITION OF 
ANY OF THE SHARES, WHICH ARE PURCHASED PURSUANT HERETO, MAY BE 
RESTRICTED BY APPLICABLE FEDERAL OR STATE SECURITIES LAWS (DEPENDING ON 
THE RESIDENCY OF THE INVESTOR) AND BY THE PROVISIONS OF THE SUBSCRIPTION 
AGREEMENT REFERRED TO HEREIN.  THE OFFERING PRICE OF THE SECURITIES TO 
WHICH THE CONFIDENTIAL TERM SHEET RELATES HAS BEEN ARBITRARILY 
ESTABLISHED BY THE COMPANY AND DOES NOT NECESSARILY BEAR ANY SPECIFIC 
RELATION TO THE ASSETS, BOOK VALUE OR POTENTIAL EARNINGS OF THE COMPANY 
OR ANY OTHER RECOGNIZED CRITERIA OF VALUE. 
 
ALL CERTIFICATES REPRESENTING THE STOCK SHALL HAVE ENDORSED THEREON 
LEGENDS IN SUBSTANTIALLY THE FOLLOWING FORMS (IN ADDITION TO ANY OTHER 
LEGEND WHICH MAY BE REQUIRED BY OTHER AGREEMENTS BETWEEN THE PARTIES 
TO THIS AGREEMENT, OR OTHERWISE): 

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933 AS AMENDED.  THEY MAY 
NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE 
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ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE SECURITIES 
UNDER SAID ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE 
CORPORATION THAT SUCH REGISTRATION IS NOT REQUIRED.” 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A RIGHT 
OF FIRST REFUSAL IN FAVOR OF THE CORPORATION AND/OR ITS ASSIGNEE(S) 
AS PROVIDED IN THE BYLAWS OF THE CORPORATION AND TO A REPURCHASE 
OPTION, AS SET FORTH IN THE APPLICABLE STOCKHOLDER AGREEMENT.” 

Any legend required by appropriate blue sky officials. 

The Management of the Company has provided all of the information stated herein.  The 
Company makes no express or implied representation or warranty as to the completeness of 
this information or, in the case of projections, estimates, future plans, or forward looking 
assumptions or statements, as to their attainability or the accuracy and completeness of the 
assumptions from which they are derived, and it is expected that each prospective investor will 
pursue his, her, or its own independent investigation.  It must be recognized that estimates of 
the Company’s performance are necessarily subject to a high degree of uncertainty and may 
vary materially from actual results. 
 
Other than the Company’s Management, no one has been authorized to give any information or 
to make any representation with respect to the Company or the Shares that is not contained in 
this Memorandum.  Prospective investors should not rely on any information not contained in 
this Memorandum.  Nothing in this Memorandum should be construed as legal or tax advice. 
 
This Memorandum does not constitute an offer to sell or a solicitation of an offer to buy to 
anyone in any jurisdiction in which such offer or solicitation would be unlawful or is not 
authorized or in which the person making such offer or solicitation is not qualified to do so.  
This Memorandum does not constitute an offer if the prospective investor is not qualified 
under applicable securities laws.  This offering is made subject to withdrawal, cancellation, or 
modification by the Company without notice and solely at the Company’s discretion.  The 
Company reserves the right to reject any subscription or to allot to any prospective investor 
less than the number of Shares subscribed for by such prospective investor. 
 
This Memorandum has been prepared solely for the information of the person to whom it has 
been delivered by or on behalf of the Company.  Distribution of this Memorandum to any 
person other than the prospective investor to whom this Memorandum is delivered by the 
Company and those persons retained to advise them with respect thereto is unauthorized.  Any 
reproduction of this Memorandum, in whole or in part, or the divulgence of any of the contents 
without the prior written consent of the Company is strictly prohibited.  Each prospective 
investor, by accepting delivery of this Memorandum, agrees to return it and all other 
documents received by them to the Company if the prospective investor’s subscription is not 
accepted or if the Offering is terminated. 
  
By acceptance of this Memorandum, prospective investors recognize and accept the need to 
conduct their own thorough investigation and due diligence before considering a purchase of 
the Shares.  The contents of this Memorandum should not be considered to be investment, tax, 
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or legal advice and each prospective investor should consult with their own counsel and 
advisors as to all matters concerning an investment in this Offering. 

 

STATE NOTICES 

FOR RESIDENTS OF ALL STATES: THE PRESENCE OF A LEGEND FOR ANY GIVEN 

STATE REFLECTS ONLY THAT A LEGEND MAY BE REQUIRED BY THAT STATE AND 

SHOULD NOT BE CONSTRUED TO MEAN AN OFFER OR SALE MAY BE MADE IN A 

PARTICULAR STATE. IF YOU ARE UNCERTAIN AS TO WHETHER OR NOT OFFERS 

OR SALES MAY BE LAWFULLY MADE IN ANY GIVEN STATE, YOU ARE HEREBY 

ADVISED TO CONTACT THE COMPANY. THE SECURITIES DESCRIBED IN THIS 

MEMORANDUM HAVE NOT BEEN REGISTERED UNDER ANY STATE SECURITIES 

LAWS (COMMONLY CALLED "BLUE SKY" LAWS). THESE SECURITIES MUST BE 

ACQUIRED FOR INVESTMENT PURPOSES ONLY AND MAY NOT BE SOLD OR 

TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION OF SUCH 

SECURITIES UNDER SUCH LAWS, OR AN OPINION OF COUNSEL ACCEPTABLE TO 

THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED. THE PRESENCE OF 

A LEGEND FOR ANY GIVEN STATE REFLECTS ONLY THAT A LEGEND MAY BE 

REQUIRED BY THE STATE AND SHOULD NOT BE CONSTRUED TO MEAN AN OFFER 

OF SALE MAY BE MADE IN ANY PARTICULAR STATE. 

 
NOTICE TO ALABAMA RESIDENTS ONLY: THESE SECURITIES ARE OFFERED PURSUANT 
TO A CLAIM OF EXEMPTION UNDER THE ALABAMA SECURITIES ACT. A REGISTRATION 
STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN FILED WITH THE 
ALABAMA SECURITIES COMMISSION. THE COMMISSION DOES NOT RECOMMEND OR 
ENDORSE THE PURCHASE OF ANY SECURITIES, NOR DOES IT PASS UPON THE ACCURACY 
OR COMPLETENESS OF THIS PRIVATE PLACEMENT MEMORANDUM. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  
 
NOTICE TO ALASKA RESIDENTS ONLY: THE SECURITIES OFFERED HAVE NOT BEEN 
REGISTERED WITH THE ADMINISTRATOR OF SECURITIES OF THE STATE OF ALASKA 
UNDER PROVISIONS OF 3 AAC 08.503 AAC 08.506. THE INVESTOR IS ADVISED THAT THE 
ADMINISTRATOR HAS MADE ONLY A CURSORY REVIEW OF THE REGISTRATION 
STATEMENT AND HAS NOT REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS NOT 
REQUIRED TO BE FILED WITH THE ADMINISTRATOR. THE FACT OF REGISTRATION DOES 
NOT MEAN THAT THE ADMINISTRATOR HAS PASSED IN ANY WAY UPON THE MERITS, 
RECOMMENDED, OR APPROVED THE SECURITIES. ANY REPRESENTATION TO THE 
CONTRARY IS A VIOLATION OF 45.55.170. THE INVESTOR MUST RELY ON THE INVESTOR'S 
OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE 
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED IN MAKING 
AN INVESTMENT DECISION ON THESE SECURITIES.  
 
NOTICE TO ARIZONA RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN 
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REGISTERED UNDER THE ARIZONA SECURITIES ACT IN RELIANCE UPON AN EXEMPTION 
FROM REGISTRATION PURSUANT TO A.R.S. SECTION 44-1844 (1) AND THEREFORE 
CANNOT BE RESOLD UNLESS THEY ARE ALSO REGISTERED OR UNLESS AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.  
 
NOTICE TO ARKANSAS RESIDENTS ONLY: THESE SECURITIES ARE OFFERED IN 
RELIANCE UPON CLAIMS OF EXEMPTION UNDER THE ARKANSAS SECURITIES ACT AND 
SECTION 4(2) OF THE SECURITIES ACT OF 1933. A REGISTRATION STATEMENT RELATING 
TO THESE SECURITIES HAS NOT BEEN FILED WITH THE ARKANSAS SECURITIES 
DEPARTMENT OR WITH THE SECURITIES AND EXCHANGE COMMISSION. NEITHER THE 
DEPARTMENT NOR THE COMMISSION HAS PASSED UPON THE VALUE OF THESE 
SECURITIES, MADE ANY RECOMMENDATIONS AS TO THEIR PURCHASE, APPROVED OR 
DISAPPROVED THIS OFFERING OR PASSED UPON THE ADEQUACY OR ACCURACY OF 
THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.  
 
FOR CALIFORNIA RESIDENTS ONLY: THE SALE OF THE SECURITIES WHICH ARE THE 
SUBJECT OF THIS OFFERING HAS NOT BEEN QUALIFIED WITH COMMISSIONER OF 
CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH 
SECURITIES OR PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION 
THEREFORE PRIOR TO SUCH QUALIFICATIONS IS UNLAWFUL, UNLESS THE SALE OF 
SECURITIES IS EXEMPTED FROM QUALIFICATION BY SECTION 25100, 25102, OR 25104 OF 
THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS 
OFFERING ARE EXPRESSLY CONDITION UPON SUCH QUALIFICATIONS BEING OBTAINED, 
UNLESS THE SALE IS SO EXEMPT.  
 
FOR COLORADO RESIDENTS ONLY: THE SECURITIES HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE COLORADO SECURITIES 
ACT OF 1991 BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE 
LIMITED AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT BE RESOLD, 
TRANSFERRED OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS 
SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 
THE COLORADO SECURITIES ACT OF 1991, IF SUCH REGISTRATION IS REQUIRED.  
 
NOTICE TO CONNECTICUT RESIDENTS ONLY: SHARES ACQUIRED BY CONNECTICUT 
RESIDENTS ARE BEING SOLD AS A TRANSACTION EXEMPT UNDER SECTION 36b-31-21b-9b 
OF THE CONNECTICUT, UNIFORM SECURITIES ACT. THE SHARES HAVE NOT BEEN 
REGISTERED UNDER SAID ACT IN THE STATE OF CONNECTICUT. ALL INVESTORS 
SHOULD BE AWARE THAT THERE ARE CERTAIN RESTRICTIONS AS TO THE 
TRANSFERABILITY OF THE SHARES.  
 
NOTICE TO DELAWARE RESIDENTS ONLY: IF YOU ARE A DELAWARE RESIDENT, YOU 
ARE HEREBY ADVISED THAT THESE SECURITIES ARE BEING OFFERED IN A 
TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE DELAWARE 
SECURITIES ACT. THE SECURITIES CANNOT BE SOLD OR TRANSFERRED EXCEPT IN A 
TRANSACTION WHICH IS EXEMPT UNDER THE ACT OR PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE ACT OR IN A TRANSACTION WHICH IS 
OTHERWISE IN COMPLIANCE WITH THE ACT.  
 
NOTICE TO DISTRICT OF COLUMBIA RESIDENTS ONLY: THESE SECURITIES HAVE NOT 
BEEN APPROVED OR DISAPPROVED BY THE SECURITIES BUREAU OF THE DISTRICT OF 
COLUMBIA NOR HAS THE COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY 
OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.  
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NOTICE TO FLORIDA RESIDENTS ONLY: THE SHARES DESCRIBED HEREIN HAVE NOT 
BEEN REGISTERED WITH THE FLORIDA DIVISION OF SECURITIES AND INVESTOR 
PROTECTION UNDER THE FLORIDA SECURITIES ACT. THE SHARES REFERRED TO HEREIN 
WILL BE SOLD TO, AND ACQUIRED BY THE HOLDER IN A TRANSACTION EXEMPT UNDER 
SECTION 517.061 OF SAID ACT. THE SHARES HAVE NOT BEEN REGISTERED UNDER SAID 
ACT IN THE STATE OF FLORIDA. IN ADDITION, ALL OFFEREES WHO ARE FLORIDA 
RESIDENTS SHOULD BE AWARE THAT SECTION 517.061(11)(a)(5) OF THE ACT PROVIDES, 
IN RELEVANT PART, AS FOLLOWS: "WHEN SALES ARE MADE TO FIVE OR MORE PERSONS 
IN [FLORIDA], ANY SALE IN [FLORIDA] MADE PURSUANT TO [THIS SECTION] IS 
VOIDABLE BY THE PURCHASER IN SUCH SALE EITHER WITHIN 3 DAYS AFTER THE FIRST 
TENDER OF CONSIDERATION IS MADE BY THE PURCHASER TO THE ISSUER, AN AGENT 
OF THE ISSUER OR AN ESCROW AGENT OR WITHIN 3 DAYS AFTER THE AVAILABILITY OF 
THAT PRIVILEGE IS COMMUNICATED TO SUCH PURCHASER, WHICHEVER OCCURS 
LATER." THE AVAILABILITY OF THE PRIVILEGE TO VOID SALES PURSUANT TO SECTION 
517.061(11) IS HEREBY COMMUNICATED TO EACH FLORIDA OFFEREE. EACH PERSON 
ENTITLED TO EXERCISE THE PRIVILEGE TO AVOID SALES GRANTED BY SECTION 517.061 
(11) (A)(5) AND WHO WISHES TO EXERCISE SUCH RIGHT, MUST, WITHIN 3 DAYS AFTER 
THE TENDER OF ANY AMOUNT TO THE COMPANY OR TO ANY AGENT OF THE COMPANY 
(INCLUDING THE SELLING AGENT OR ANY OTHER DEALER ACTING ON BEHALF OF THE 
PARTNERSHIP OR ANY SALESMAN OF SUCH DEALER) OR AN ESCROW AGENT CAUSE A 
WRITTEN NOTICE OR TELEGRAM TO BE SENT TO THE COMPANY AT THE ADDRESS 
PROVIDED IN THIS CONFIDENTIAL EXECUTIVE SUMMARY. SUCH LETTER OR TELEGRAM 
MUST BE SENT AND, IF POSTMARKED, POSTMARKED ON OR PRIOR TO THE END OF THE 
AFOREMENTIONED THIRD DAY. IF A PERSON IS SENDING A LETTER, IT IS PRUDENT TO 
SEND SUCH LETTER BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO ASSURE 
THAT IT IS RECEIVED AND ALSO TO EVIDENCE THE TIME IT WAS MAILED. SHOULD A 
PERSON MAKE THIS REQUEST ORALLY, HE MUST ASK FOR WRITTEN CONFIRMATION 
THAT HIS REQUEST HAS BEEN RECEIVED.  
 
NOTICE TO GEORGIA RESIDENTS ONLY: THESE SECURITIES ARE OFFERED IN A 
TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE GEORGIA 
SECURITIES ACT PURSUANT TO REGULATION 590-4-2-02. THE SECURITIES CANNOT BE 
SOLD OR TRANSFERRED EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER THE ACT 
OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR IN A 
TRANSACTION WHICH IS OTHERWISE IN COMPLIANCE WITH THE ACT.  
 
NOTICE TO HAWAII RESIDENTS ONLY: NEITHER THIS PROSPECTUS NOR THE 
SECURITIES DESCRIBED HEREIN BEEN APPROVED OR DISAPPROVED BY THE 
COMMISSIONER OF SECURITIES OF THE STATE OF HAWAII NOR HAS THE COMMISSIONER 
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.  
 
NOTICE TO IDAHO RESIDENTS ONLY: THESE SECURITIES EVIDENCED HEREBY HAVE 
NOT BEEN REGISTERED UNDER THE IDAHO SECURITIES ACT IN RELIANCE UPON 
EXEMPTION FROM REGISTRATION PURSUANT TO SECTION 30-14-203 OR 302(c) THEREOF 
AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT IN A 
TRANSACTION WHICH IS EXEMPT UNDER SAID ACT OR PURSUANT TO AN EFFECTIVE 
REGISTRATION UNDER SAID ACT.  
 
NOTICE TO ILLINOIS RESIDENTS: THESE SECURITIES HAVE NOT BEEN APPROVED OR 
DISAPPROVED BY THE SECRETARY OF THE STATE OF ILLINOIS NOR HAS THE STATE OF 
ILLINOIS PASSED UPON THE ACCURACY OR ADEQUACY OF THE PROSPECTUS. ANY 
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.  
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NOTICE TO INDIANA RESIDENTS ONLY: THESE SECURITIES ARE OFFERED PURSUANT 
TO A CLAIM OF EXEMPTION UNDER SECTION 23-19-2-1 OF THE INDIANA SECURITIES LAW 
AND HAVE NOT BEEN REGISTERED UNDER SECTION 23-19-3. THEY CANNOT THEREFORE 
BE RESOLD UNLESS THEY ARE REGISTERED UNDER SAID LAW OR UNLESS AN 
EXEMPTION FORM REGISTRATION IS AVAILABLE. A CLAIM OF EXEMPTION UNDER SAID 
LAW HAS BEEN FILED, AND IF SUCH EXEMPTION IS NOT DISALLOWED SALES OF THESE 
SECURITIES MAY BE MADE. HOWEVER, UNTIL SUCH EXEMPTION IS GRANTED, ANY 
OFFER MADE PURSUANT HERETO IS PRELIMINARY AND SUBJECT TO MATERIAL 
CHANGE.  
 
NOTICE TO IOWA RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION 
INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE PERSON OR ENTITY 
CREATING THE SECURITIES AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS 
AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED; THE 
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED 
THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON 
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT 
AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE 
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION 
THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR 
THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 

 
NOTICE TO KANSAS RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO 
PURCHASE ANY OF THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE 
SECURITIES WILL BE SOLD TO AND ACQUIRED BY IT/HIM/HER IN A TRANSACTION 
EXEMPT FROM REGISTRATION UNDER SECTION 81-5-15 OF THE KANSAS SECURITIES ACT 
AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN 
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.  
 
NOTICE TO KENTUCKY RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO 
PURCHASE ANY OF THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE 
SECURITIES WILL BE SOLD TO AND ACQUIRED BY IT/HIM/HER IN A TRANSACTION 
EXEMPT FROM REGISTRATION UNDER TITLE 808 KAR 10:210 OF THE KENTUCKY 
SECURITIES ACT AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD 
EXCEPT IN COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED 
THEREUNDER.  
 
NOTICE TO LOUISIANA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO 
PURCHASE ANY OF THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE 
SECURITIES WILL BE SOLD TO AND ACQUIRED BY IT/HIM/HER IN A TRANSACTION 
EXEMPT FROM REGISTRATION UNDER RULE 1 OF THE LOUISIANA SECURITIES LAW AND 
MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN 
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.  
 
NOTICE TO MAINE RESIDENTS ONLY: THE ISSUER IS REQUIRED TO MAKE A 
REASONABLE FINDING THAT THE SECURITIES OFFERED ARE A SUITABLE INVESTMENT 
FOR THE PURCHASER AND THAT THE PURCHASER IS FINANCIALLY ABLE TO BEAR THE 
RISK OF LOSING THE ENTIRE AMOUNT INVESTED. 
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THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION UNDER §16202(15) OF 
THE MAINE UNIFORM SECURITIES ACT AND ARE NOT REGISTERED WITH THE 
SECURITIES ADMINISTRATOR OF THE STATE OF MAINE. 
 
THE SECURITIES OFFERED FOR SALE MAY BE RESTRICTED SECURITIES AND THE 
HOLDER MAY NOT BE ABLE TO RESELL THE SECURITIES UNLESS: 

(1)  THE SECURITIES ARE REGISTERED UNDER STATE AND FEDERAL 
SECURITIES LAWS, OR 

(2)  AN EXEMPTION IS AVAILABLE UNDER THOSE LAWS. 
 
NOTICE TO MARYLAND RESIDENTS ONLY: IF YOU ARE A MARYLAND RESIDENT AND 
YOU ACCEPT AN OFFER TO PURCHASE THESE SECURITIES PURSUANT TO THIS 
MEMORANDUM, YOU ARE HEREBY ADVISED THAT THESE SECURITIES ARE BEING SOLD 
AS A TRANSACTION EXEMPT UNDER SECTION 11-602(9) OF THE MARYLAND SECURITIES 
ACT. THE SHARES HAVE NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE OF 
MARYLAND. ALL INVESTORS SHOULD BE AWARE THAT THERE ARE CERTAIN 
RESTRICTIONS AS TO THE TRANSFERABILITY OF THE SHARES. 
  
NOTICE TO MASSACHUSETTS RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE 
MASSACHUSETTS UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THIS OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. 
 
NOTICE TO MICHIGAN RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION, 
PURCHASERS 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 BY ANY FEDERAL OR 
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE 
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED 
THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON 
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT 
AS PERMITTED BY SUBSECTION (E) OF SEC RULE 147, 17 CFR 230.147(E), OR SUBSECTION 
(E) OF SEC RULE 147A, 17 CFR 230.147A(E), AS PROMULGATED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE 
STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. 
PURCHASERS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE 
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 
 
NOTICE TO MINNESOTA RESIDENTS ONLY: THESE SECURITIES BEING OFFERED 
HEREBY HAVE NOT BEEN REGISTERED UNDER CHAPTER 80A OF THE MINNESOTA 
SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF 
EXCEPT PURSUANT TO REGISTRATION, OR AN EXEMPTION THEREFROM.  
 
NOTICE TO MISSISSIPPI RESIDENTS ONLY: THE SHARES ARE OFFERED PURSUANT TO A 
CLAIM OF EXEMPTION UNDER THE MISSISSIPPI SECURITIES ACT. A REGISTRATION 
STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN FILED WITH THE 
MISSISSIPPI SECRETARY OF STATE OR WITH THE SECURITIES AND EXCHANGE 
COMMISSION. NEITHER THE SECRETARY OF STATE NOR THE COMMISSION HAS PASSED 
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UPON THE VALUE OF THESE SECURITIES, OR APPROVED OR DISAPPROVED THIS 
OFFERING. THE SECRETARY OF STATE DOES NOT RECOMMEND THE PURCHASE OF 
THESE OR ANY OTHER SECURITIES.  EACH PURCHASER OF THE SECURITIES MUST MEET 
CERTAIN SUITABILITY STANDARDS AND MUST BE ABLE TO BEAR AN ENTIRE LOSS OF 
THIS INVESTMENT. THE SECURITIES MAY NOT BE TRANSFERRED FOR A PERIOD OF ONE 
(1) YEAR EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER THE MISSISSIPPI 
SECURITIES ACT OR IN A TRANSACTION IN COMPLIANCE WITH THE MISSISSIPPI 
SECURITIES ACT.  
 
FOR MISSOURI RESIDENTS ONLY: THE SECURITIES OFFERED HEREIN WILL BE SOLD TO, 
AND ACQUIRED BY, THE PURCHASER IN A TRANSACTION EXEMPT UNDER SECTION 4.G 
OF THE MISSOURI SECURITIES LAW OF 1953, AS AMENDED. THESE SECURITIES HAVE 
NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE OF MISSOURI. UNLESS THE 
SECURITIES ARE SO REGISTERED, THEY MAY NOT BE  OFFERED FOR SALE OR RESOLD IN 
THE STATE OF MISSOURI, EXCEPT AS A SECURITY, OR IN A TRANSACTION EXEMPT 
UNDER SAID ACT.  
 
NOTICE TO MONTANA RESIDENTS ONLY: IN ADDITION TO THE INVESTOR SUITABILITY 
STANDARDS THAT ARE OTHERWISE APPLICABLE, ANY INVESTOR WHO IS A MONTANA 
RESIDENT MUST HAVE A NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS AND 
AUTOMOBILES) IN EXCESS OF FIVE (5) TIMES THE AGGREGATE AMOUNT INVESTED BY 
SUCH INVESTOR IN THE SHARES.  
 
NOTICE TO NEBRASKA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO 
PURCHASE ANY OF THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE 
SECURITIES WILL BE SOLD TO AND ACQUIRED BY IT/HIM/HER IN A TRANSACTION 
EXEMPT FROM REGISTRATION UNDER CHAPTER 15 OF THE NEBRASKA SECURITIES LAW 
AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN 
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.  
 
NOTICE TO NEVADA RESIDENTS ONLY: IF ANY INVESTOR ACCEPTS ANY OFFER TO 
PURCHASE THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL 
BE SOLD TO AND ACQUIRED BY IT/HIM/HER IN A TRANSACTION EXEMPT FROM 
REGISTRATION UNDER SECTION NRS 92.520 OF THE NEVADA SECURITIES LAW. THE 
INVESTOR IS HEREBY ADVISED THAT THE ATTORNEY GENERAL OF THE STATE OF 
NEVADA HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING AND THE 
FILING OF THE OFFERING WITH THE BUREAU OF SECURITIES DOES NOT CONSTITUTE 
APPROVAL OF THE ISSUE, OR SALE THEREOF, BY THE BUREAU OF SECURITIES OR THE 
DEPARTMENT OF LAW AND PUBLIC SAFETY OF THE STATE OF NEVADA. ANY 
REPRESENTATION TO THE CONTRARY IS UNLAWFUL. NEVADA ALLOWS THE SALE OF 
SECURITIES TO 25 OR FEWER PURCHASERS IN THE STATE WITHOUT REGISTRATION. 
HOWEVER, CERTAIN CONDITIONS APPLY, I.E., COMMISSIONS ARE LIMITED TO LICENSED 
BROKER-DEALERS. THIS EXEMPTION IS GENERALLY USED WHERE THE PROSPECTIVE 
INVESTOR IS ALREADY KNOWN AND HAS A PRE-EXISTING RELATIONSHIP WITH THE 
COMPANY. (SEE NRS 90.530.11.)  
 
NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY: NEITHER THE FACT THAT A 
REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE UNDER THIS CHAPTER 
HAS BEEN FILED WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A 
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF 
NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY 
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. 
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NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS 
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF 
STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR 
RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION. 
IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, 
CUSTOMER, OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS 
OF THIS PARAGRAPH.  
 
NOTICE TO NEW JERSEY RESIDENTS ONLY: IF YOU ARE A NEW JERSEY RESIDENT AND 
YOU ACCEPT AN OFFER TO PURCHASE THESE SECURITIES PURSUANT TO THIS 
MEMORANDUM, YOU ARE HEREBY ADVISED THAT THIS MEMORANDUM HAS NOT BEEN 
FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF THE STATE OF NEW JERSEY 
PRIOR TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE STATE OF NEW 
JERSEY HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. ANY 
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.  
 
NOTICE TO NEW MEXICO RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE SECURITIES DIVISION OF THE NEW MEXICO 
DEPARTMENT OF BANKING NOR HAS THE SECURITIES DIVISION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PRIVATE PLACEMENT MEMORANDUM. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  
 
NOTICE TO NEW YORK RESIDENTS ONLY: THIS DOCUMENT HAS NOT BEEN REVIEWED 
BY THE ATTORNEY GENERAL OF THE STATE OF NEW YORK PRIOR TO ITS ISSUANCE AND 
USE. THE ATTORNEY GENERAL OF THE STATE OF NEW YORK HAS NOT PASSED ON OR 
ENDORSED THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY 
IS UNLAWFUL. THE COMPANY HAS TAKEN NO STEPS TO CREATE AN AFTER MARKET 
FOR THE SHARES OFFERED HEREIN AND HAS MADE NO ARRANGEMENTS WITH 
BROKERS OF OTHERS TO TRADE OR MAKE A MARKET IN THE SHARES. AT SOME TIME IN 
THE FUTURE, THE COMPANY MAY ATTEMPT TO ARRANGE FOR INTERESTED BROKERS 
TO TRADE OR MAKE A MARKET IN THE SECURITIES AND TO QUOTE THE SAME IN A 
PUBLISHED QUOTATION MEDIUM, HOWEVER, NO SUCH ARRANGEMENTS HAVE BEEN 
MADE AND THERE IS NO ASSURANCE THAT ANY BROKERS WILL EVER HAVE SUCH AN 
INTEREST IN THE SECURITIES OF THE COMPANY OR THAT THERE WILL EVER BE A 
MARKET THEREFORE.  
 
NOTICE TO NORTH CAROLINA RESIDENTS ONLY: IN MAKING AN INVESTMENT 
DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE PERSON OR 
ENTITY CREATING THE SECURITIES AND THE TERMS OF THE OFFERING, INCLUDING 
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY 
ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FORGOING AUTHORITIES HAVE NOT CONFIRMED ACCURACY OR 
DETERMINED ADEQUACY OF THIS DOCUMENT. REPRESENTATION TO THE CONTRARY IS 
UNLAWFUL. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY 
AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND APPLICABLE STATE 
SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. 
INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE 
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.  
 
NOTICE TO NORTH DAKOTA RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE SECURITIES COMMISSIONER OF THE STATE OF 
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NORTH DAKOTA NOR HAS THE COMMISSIONER PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE.  
 
NOTICE TO OHIO RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO 
PURCHASE ANY OF THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE 
SECURITIES WILL BE SOLD TO AND ACQUIRED BY IT/HIM/HER IN A TRANSACTION 
EXEMPT FROM REGISTRATION UNDER SECTION 1707.3(X) OF THE OHIO SECURITIES LAW 
AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN 
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.  
 
NOTICE TO OKLAHOMA RESIDENTS ONLY: THESE SECURITIES ARE OFFERED FOR 
SALE IN THE STATE OF OKLAHOMA IN RELIANCE UPON AN EXEMPTION FROM 
REGISTRATION FOR PRIVATE OFFERINGS. ALTHOUGH A PRIOR FILING OF THIS 
MEMORANDUM AND THE INFORMATION HAS BEEN MADE WITH THE OKLAHOMA 
SECURITIES COMMISSION, SUCH FILING IS PERMISSIVE ONLY AND DOES NOT 
CONSTITUTE AN APPROVAL, RECOMMENDATION OR ENDORSEMENT, AND IN NO SENSE 
IS TO BE REPRESENTED AS AN INDICATION OF THE INVESTMENT MERIT OF SUCH 
SECURITIES. ANY SUCH REPRESENTATION IS UNLAWFUL.  
 
NOTICE TO OREGON RESIDENTS ONLY: THE SECURITIES OFFERED HAVE BEEN 
REGISTERED WITH THE CORPORATION COMMISSION OF THE STATE OF OREGON UNDER 
PROVISIONS OF ORS 59.049. THE INVESTOR IS ADVISED THAT THE COMMISSIONER HAS 
MADE ONLY A CURSORY REVIEW OF THE REGISTRATION STATEMENT AND HAS NOT 
REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS NOT REQUIRED TO BE FILED 
WITH THE COMMISSIONER. THE INVESTOR MUST RELY ON THE INVESTOR'S OWN 
EXAMINATION OF THE COMPANY CREATING THE SECURITIES, AND THE TERMS OF THE 
OFFERING INCLUDING THE MERITS AND RISKS INVOLVED IN MAKING AN INVESTMENT 
DECISION ON THESE SECURITIES.  
 
NOTICE TO PENNSYLVANIA RESIDENTS ONLY: EACH PERSON WHO ACCEPTS AN 
OFFER TO PURCHASE SECURITIES EXEMPTED FROM REGISTRATION BY SECTION 203(d), 
DIRECTLY FROM THE ISSUER OR AFFILIATE OF THIS ISSUER, SHALL HAVE THE RIGHT TO 
WITHDRAW HIS ACCEPTANCE WITHOUT INCURRING ANY LIABILITY TO THE SELLER, 
UNDERWRITER (IF ANY) OR ANY OTHER PERSON WITHIN TWO (2) BUSINESS DAYS FROM 
THE DATE OF RECEIPT BY THE ISSUER OF HIS WRITTEN BINDING CONTRACT OF 
PURCHASE OR, IN THE CASE OF A TRANSACTION IN WHICH THERE IS NO BINDING 
CONTRACT OF PURCHASE, WITHIN TWO (2) BUSINESS DAYS AFTER HE MAKES THE 
INITIAL PAYMENT FOR THE SECURITIES BEING OFFERED. IF YOU HAVE ACCEPTED AN 
OFFER TO PURCHASE THESE SECURITIES MADE PURSUANT TO A PROSPECTUS WHICH 
CONTAINS A NOTICE EXPLAINING YOUR RIGHT TO WITHDRAW YOUR ACCEPTANCE 
PURSUANT TO SECTION 207(m) OF THE PENNSYLVANIA SECURITIES ACT OF 1972 (70 PS § 
1-207(m), YOU MAY ELECT, WITHIN TWO (2) BUSINESS DAYS AFTER THE FIRST TIME YOU 
HAVE RECEIVED THIS NOTICE AND A PROSPECTUS TO WITHDRAW FROM YOUR 
PURCHASE AGREEMENT AND RECEIVE A FULL REFUND OF ALL MONEYS PAID BY YOU. 
YOUR WITHDRAWAL WILL BE WITHOUT ANY FURTHER LIABILITY TO ANY PERSON. TO 
ACCOMPLISH THIS WITHDRAWAL, YOU NEED ONLY SEND A LETTER OR TELEGRAM TO 
THE ISSUER (OR UNDERWRITER IF ONE IS LISTED ON THE FRONT PAGE OF THE 
PROSPECTUS) INDICATING YOUR INTENTION TO WITHDRAW. SUCH LETTER OR 
TELEGRAM SHOULD BE SENT AND POSTMARKED PRIOR TO THE END OF THE 
AFOREMENTIONED SECOND BUSINESS DAY. IF YOU ARE SENDING A LETTER, IT IS 
PRUDENT TO SEND IT BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO ENSURE 
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THAT IT IS RECEIVED AND ALSO EVIDENCE THE TIME WHEN IT WAS MAILED. SHOULD 
YOU MAKE THIS REQUEST ORALLY, YOU SHOULD ASK WRITTEN CONFIRMATION THAT 
YOUR REQUEST HAS BEEN RECEIVED. NO SALE OF THE SECURITIES WILL BE MADE TO 
RESIDENTS OF THE STATE OF PENNSYLVANIA WHO ARE NON-ACCREDITED INVESTORS. 
EACH PENNSYLVANIA RESIDENT MUST AGREE NOT TO SELL THESE SECURITIES FOR A 
PERIOD OF TWELVE (12) MONTHS AFTER THE DATE OF PURCHASE, EXCEPT IN 
ACCORDANCE WITH WAIVERS ESTABLISHED BY RULE OR ORDER OF THE COMMISSION. 
THE SECURITIES HAVE BEEN ISSUED PURSUANT TO AN EXEMPTION FROM THE 
REGISTRATION REQUIREMENT OF THE PENNSYLVANIA SECURITIES ACT OF 1972. NO 
SUBSEQUENT RESALE OR OTHER DISPOSITION OF THE SECURITIES MAY BE MADE 
WITHIN 12 MONTHS FOLLOWING THEIR INITIAL SALE IN THE ABSENCE OF AN EFFECTIVE 
REGISTRATION, EXCEPT IN ACCORDANCE WITH WAIVERS ESTABLISHED BY RULE OR 
ORDER OF THE COMMISSION, AND THEREAFTER ONLY PURSUANT TO AN EFFECTIVE 
REGISTRATION OR EXEMPTION.  
 
NOTICE TO RHODE ISLAND RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE DEPARTMENT OF BUSINESS REGULATION OF THE 
STATE OF RHODE ISLAND NOR HAS THE DIRECTOR PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS 
UNLAWFUL.  
 
NOTICE TO SOUTH CAROLINA RESIDENTS ONLY: THESE SECURITIES ARE BEING 
OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE SOUTH CAROLINA 
UNIFORM SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE 
SECURITIES HAS NOT BEEN FILED WITH THE SOUTH CAROLINA SECURITIES 
COMMISSIONER. THE COMMISSIONER DOES NOT RECOMMEND OR ENDORSE THE 
PURCHASE OF ANY SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR 
COMPLETENESS OF THIS PRIVATE PLACEMENT MEMORANDUM. ANY REPRESENTATION 
TO THE CONTRARY IS A CRIMINAL OFFENSE.  
 
NOTICE TO SOUTH DAKOTA RESIDENTS ONLY: THESE SECURITIES ARE BEING 
OFFERED FOR SALE IN THE STATE OF SOUTH DAKOTA PURSUANT TO AN EXEMPTION 
FROM REGISTRATION UNDER THE SOUTH DAKOTA BLUE SKY LAW, CHAPTER 47-31, 
WITH THE DIRECTOR OF THE DIVISION OF SECURITIES OF THE DEPARTMENT OF 
COMMERCE AND REGULATION OF THE STATE OF SOUTH DAKOTA. THE EXEMPTION 
DOES NOT CONSTITUTE A FINDING THAT THIS MEMORANDUM IS TRUE, COMPLETE, AND 
NOT MISLEADING, NOR HAS THE DIRECTOR OF THE DIVISION OF SECURITIES PASSED IN 
ANY WAY UPON THE MERITS OF, RECOMMENDED, OR GIVEN APPROVAL TO THESE 
SECURITIES. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  
 
NOTICE TO TENNESSEE RESIDENT ONLY: 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 BY ANY FEDERAL OR STATE 
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE 
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED 
THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. 

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE 
AND MAY NOT BE TRANSFERRED OR RESOLD. EXCEPT AS PERMITTED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED AND THE APPLICABLE STATE SECURITIES LAWS, 



Confidential Private Placement Memorandum • Regulation D Rule 506(c) • TAP SYSTEMS INC. 

  Page 13 
   

PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE 
AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISK OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 

 
NOTICE TO TEXAS RESIDENTS ONLY: THE SECURITIES OFFERED HEREUNDER HAVE 
NOT BEEN REGISTERED UNDER APPLICABLE TEXAS SECURITIES LAWS AND, 
THEREFORE, ANY PURCHASER THEREOF MUST BEAR THE ECONOMIC RISK OF THE 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME BECAUSE THE SECURITIES CANNOT 
BE RESOLD UNLESS THEY ARE SUBSEQUENTLY REGISTERED UNDER SUCH SECURITIES 
LAWS OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE. FURTHER, 
PURSUANT TO §109.13 UNDER THE TEXAS SECURITIES ACT, THE COMPANY IS REQUIRED 
TO APPRISE PROSPECTIVE INVESTORS OF THE FOLLOWING: A LEGEND SHALL BE 
PLACED, UPON ISSUANCE, ON CERTIFICATES REPRESENTING SECURITIES PURCHASED 
THEREUNDER, AND ANY PURCHASER HEREUNDER SHALL BE REQUIRED TO SIGN A 
WRITTEN AGREEMENT THAT HE WILL NOT SELL THE SUBJECT SECURITIES WITHOUT 
REGISTRATION UNDER APPLICABLE SECURITIES LAWS, OR EXEMPTIONS THEREFROM.  
 
NOTICE TO UTAH RESIDENTS ONLY: THESE SECURITIES ARE BEING OFFERED IN A 
TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE UTAH 
SECURITIES ACT. THE SECURITIES CANNOT BE TRANSFERRED OR SOLD EXCEPT IN 
TRANSACTIONS WHICH ARE EXEMPT UNDER THE ACT OR PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE ACT OR IN A TRANSACTION WHICH IS 
OTHERWISE IN COMPLIANCE WITH THE ACT.  
 
NOTICE TO VERMONT RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE SECURITIES DIVISION OF THE STATE OF VERMONT 
NOR HAS THE COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.  
 
NOTICE TO VIRGINIA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO 
PURCHASE ANY OF THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE 
SECURITIES WILL BE SOLD TO AND ACQUIRED BY IT/HIM/HER IN A TRANSACTION 
UNDER SECTION 13.1-514 OF THE VIRGINIA SECURITIES ACT AND MAY NOT BE RE-
OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN COMPLIANCE WITH SUCH 
ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.  
 
NOTICE TO WASHINGTON RESIDENTS ONLY: ANY PROSPECTIVE PURCHASER IS 
ENTITLED TO REVIEW FINANCIAL STATEMENTS OF THE ISSUER WHICH SHALL BE 
FURNISHED UPON REQUEST."; (ii) "RECEIPT OF NOTICE OF EXEMPTION BY THE 
WASHINGTON ADMINISTRATOR OF SECURITIES DOES NOT SIGNIFY THAT THE 
ADMINISTRATOR HAS APPROVED OR RECOMMENDED THESE SECURITIES, NOR HAS THE 
ADMINISTRATOR PASSED UPON THE OFFERING. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE."; and (iii) "THE RETURN OF THE FUNDS OF THE 
PURCHASER IS DEPENDENT UPON THE FINANCIAL CONDITION OF THE ORGANIZATION.  
 
NOTICE TO WEST VIRGINIA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER 
TO PURCHASE ANY OF THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE 
SECURITIES WILL BE SOLD TO AND ACQUIRED BY IT/HIM/HER IN A TRANSACTION 
EXEMPT FROM REGISTRATION UNDER SECTION 15.06(b)(9) OF THE WEST VIRGINIA 
SECURITIES LAW AND MAY NOT BE REOFFERED FOR SALE, TRANSFERRED, OR RESOLD 
EXCEPT IN COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED 
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THEREUNDER.  
 
NOTICE TO WISCONSIN RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION 
INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE PERSON OR ENTITY 
CREATING THE SECURITIES AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS 
AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY 
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY 
OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 
 
IT IS THE RESPONSIBILITY OF ANY PERSON WISHING TO PURCHASE THE SECURITIES TO 
SATISFY HIMSELF AS TO FULL OBSERVANCE OF THE LAWS OF ANY RELEVANT 
TERRITORY OUTSIDE THE U.S. IN CONNECTION WITH ANY SUCH PURCHASE, INCLUDING 
OBTAINING ANY REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY 
OTHER APPLICABLE FORMALITIES. 
 
FOR WYOMING RESIDENTS ONLY: ALL WYOMING RESIDENTS WHO SUBSCRIBE TO 
PURCHASE SHARES OFFERED BY THE COMPANY MUST SATISFY THE FOLLOWING  
MINIMUM FINANCIAL SUITABILITY REQUIREMENTS IN ORDER TO PURCHASE SHARES:  
 
 (1) A NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS AND AUTOMOBILES) OF 
 TWO HUNDRED FIFTY THOUSAND DOLLARS ($250,000 ); AND  
 
 (2) THE PURCHASE PRICE OF SHARES SUBSCRIBED FOR MAY NOT EXCEED 
 TWENTY PERCENT (20%) OF THE NET WORTH OF THE SUBSCRIBER; AND 
  
 (3) "TAXABLE INCOME" AS DEFINED IN SECTION 63 OF THE INTERNAL REVENUE 
 CODE OF 1986, AS AMENDED, DURING THE LAST TAX YEAR AND ESTIMATED 
 "TAXABLE INCOME" DURING THE CURRENT TAX YEAR SUBJECT TO A FEDERAL 
 INCOME TAX RATE OF NOT LESS THAN THIRTY-THREE PERCENT (33%).  
 
IN ORDER TO VERIFY THE FOREGOING, ALL SUBSCRIBERS WHO ARE WYOMING 
RESIDENTS WILL BE REQUIRED TO REPRESENT IN THE SUBSCRIPTION AGREEMENT 
THAT THEY MEET THESE WYOMING SPECIAL INVESTOR SUITABILITY REQUIREMENTS. 
 

NOTICES FOR FOREIGN (NON-U.S.) INVESTORS 

FOR PERSONS WHO ARE NEITHER NATIONALS, CITIZENS, RESIDENTS NOR ENTITIES 
OF THE UNITED STATES: THESE SECURITIES HAVE NOT AND WILL NOT BE REGISTERED 
UNDER THE SECURITIES ACT AND , INSOFAR AS SUCH SECURITIES ARE OFFERED AND 
SOLD TO PERSONS WHO ARE NEITHER NATIONALS, CITIZENS, RESIDENTS NOR ENTITIES 
OF THE UNITED STATES, THEY MAY NOT BE TRANSFERRED OR RESOLD DIRECTLY OR 
INDIRECTLY IN THE UNITED STATES, ITS TERRITORIES OR POSSESSIONS, RESIDENTS OR 
ENTITIES NORMALLY RESIDENT THEREIN (OR TO ANY PERSON ACTING FOR THE 
ACCOUNT OF ANY SUCH NATIONAL, CITIZEN, ENTITY OR RESIDENT). FURTHER 
RESTRICTIONS ON TRANSFER WILL BE IMPOSED TO PREVENT SUCH SECURITIES FROM 
BEING HELD BY UNITED STATES PERSONS.  
 
NOTICE TO CANADIAN RESIDENTS: 
 
RESALE RESTRICTIONS: THE DISTRIBUTION OF THE SECURITIES IN CANADA IS BEING 
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MADE ONLY ON A PRIVATE PLACEMENT BASIS EXEMPT FROM THE REQUIREMENT THAT 
THE ISSUER PREPARE AND FILE A PROSPECTUS WITH THE SECURITIES REGULATORY 
AUTHORITIES IN EACH PROVINCE WHERE TRADES OF SECURITIES ARE MADE. ANY 
RESALE OF THE SECURITIES IN CANADA MUST BE MADE UNDER APPLICABLE 
SECURITIES LAWS WHICH WILL VARY DEPENDING ON THE RELEVANT JURISDICTION, 
AND WHICH MAY REQUIRE RESALES TO BE MADE UNDER AVAILABLE STATUTORY 
EXEMPTIONS OR UNDER A DISCRETIONARY EXEMPTION GRANTED BY THE APPLICABLE 
CANADIAN SECURITIES REGULATORY AUTHORITY. PURCHASERS ARE ADVISED TO SEEK 
LEGAL ADVICE PRIOR TO ANY RESALE OF THE SECURITIES.  
 
REPRESENTATIONS OF PURCHASERS: BY PURCHASING SECURITIES IN CANADA AND 
ACCEPTING A PURCHASE CONFIRMATION A PURCHASER IS REPRESENTING TO THE 
ISSUER AND THE DEALER FROM WHOM THE PURCHASE CONFIRMATION IS RECEIVED 
THAT:  

• THE PURCHASER IS ENTITLED UNDER APPLICABLE PROVINCIAL SECURITIES 
LAWS TO PURCHASE THE SECURITIES WITHOUT THE BENEFIT OF A 
PROSPECTUS QUALIFIED UNDER THOSE SECURITIES LAWS,  

• WHERE REQUIRED BY LAW, THAT THE PURCHASER IS PURCHASING AS 
PRINCIPAL AND NOT AS AGENT,  

• THE PURCHASER HAS REVIEWED THE TEXT ABOVE UNDER RESALE 
RESTRICTIONS, AND  

• THE PURCHASER ACKNOWLEDGES AND CONSENTS TO THE PROVISION OF 
SPECIFIED INFORMATION CONCERNING ITS PURCHASE OF THE SECURITIES TO 
THE REGULATORY AUTHORITY THAT BY LAW IS ENTITLED TO COLLECT THE 
INFORMATION.  
 

FURTHER DETAILS CONCERNING THE LEGAL AUTHORITY FOR THIS INFORMATION ARE 
AVAILABLE ON REQUEST. 
 
RIGHTS OF ACTION - ONTARIO PURCHASERS ONLY:  UNDER ONTARIO SECURITIES 
LEGISLATION, CERTAIN PURCHASERS WHO PURCHASE A SECURITY OFFERED BY THIS 
OFFERING MEMORANDUM DURING THE PERIOD OF DISTRIBUTION WILL HAVE A 
STATUTORY RIGHT OF ACTION FOR DAMAGES, OR WHILE STILL THE OWNER OF THE 
SECURITIES, FOR RESCISSION AGAINST THE ISSUER IN THE EVENT THAT THIS 
DOCUMENT CONTAINS A MISREPRESENTATION WITHOUT REGARD TO WHETHER THE 
PURCHASER RELIED ON THE MISREPRESENTATION. THE RIGHT OF ACTION FOR 
DAMAGES IS EXERCISABLE NOT LATER THAN THE EARLIER OF 180 DAYS FROM THE 
DATE THE PURCHASER FIRST HAD KNOWLEDGE OF THE FACTS GIVING RISE TO THE 
CAUSE OF ACTION AND THREE YEARS FROM THE DATE ON WHICH PAYMENT IS MADE 
FOR THE SECURITIES. THE RIGHT OF ACTION FOR RESCISSION IS EXERCISABLE NOT 
LATER THAN 180 DAYS FROM THE DATE ON WHICH PAYMENT IS MADE FOR THE  
SECURITIES. IF A PURCHASER ELECTS TO EXERCISE THE RIGHT OF ACTION FOR 
RESCISSION, THE PURCHASER WILL HAVE NO RIGHT OF ACTION FOR DAMAGES 
AGAINST THE ISSUER. IN NO CASE WILL THE AMOUNT RECOVERABLE IN ANY ACTION 
EXCEED THE PRICE AT WHICH THE SECURITIES WERE OFFERED TO THE PURCHASER 
AND IF THE PURCHASER IS SHOWN TO HAVE PURCHASED THE SECURITIES WITH 
KNOWLEDGE OF THE MISREPRESENTATION, THE ISSUER WILL HAVE NO LIABILITY. IN 
THE CASE OF AN ACTION FOR DAMAGES, THE ISSUER WILL NOT BE LIABLE FOR ALL OR 
ANY PORTION OF THE DAMAGES THAT ARE PROVEN TO NOT REPRESENT THE 
DEPRECIATION IN VALUE OF THE SECURITIES AS A RESULT OF THE 
MISREPRESENTATION RELIED UPON. THESE RIGHTS ARE IN ADDITION TO, AND 
WITHOUT DEROGATION FROM, ANY OTHER RIGHTS OR REMEDIES AVAILABLE AT LAW 
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TO AN ONTARIO PURCHASER. THE FOREGOING IS A SUMMARY OF THE RIGHTS 
AVAILABLE TO AN ONTARIO PURCHASER. ONTARIO PURCHASERS SHOULD REFER TO 
THE COMPLETE TEXT OF THE RELEVANT STATUTORY PROVISIONS. 
 
ENFORCEMENT OF LEGAL RIGHTS:  ALL OF THE ISSUER'S DIRECTORS AND OFFICERS AS 
WELL AS THE EXPERTS NAMED HEREIN MAY BE LOCATED OUTSIDE OF CANADA AND, 
AS A RESULT, IT MAY NOT BE POSSIBLE FOR CANADIAN PURCHASERS TO EFFECT 
SERVICE OF PROCESS WITHIN CANADA UPON THE ISSUER OR THOSE PERSONS. ALL OR A 
SUBSTANTIAL PORTION OF THE ISSUER'S ASSETS AND THE ASSETS OF THOSE PERSONS 
MAYBE LOCATED OUTSIDE OF CANADA AND, AS A RESULT, IT MAY NOT BE POSSIBLE 
TO SATISFY A JUDGMENT AGAINST THE ISSUER OR THOSE PERSONS IN CANADA OR TO 
ENFORCE A JUDGMENT OBTAINED IN CANADIAN COURTS AGAINST THE ISSUER OR 
THOSE PERSONS OUTSIDE OF CANADA. 
  
TAXATION AND ELIGIBILITY FOR INVESTMENT: CANADIAN PURCHASERS OF 
SECURITIES SHOULD CONSULT THEIR OWN LEGAL AND TAX ADVISORS WITH RESPECT 
TO THE TAX CONSEQUENCES OF AN INVESTMENT IN THE SECURITIES IN THEIR 
PARTICULAR CIRCUMSTANCES AND ABOUT THE ELIGIBILITY OF THE SECURITIES FOR 
INVESTMENT BY THE PURCHASER UNDER RELEVANT CANADIAN LEGISLATION.  
 
Each prospective investor will be given an opportunity to ask questions of, and receive answers from, 
management of the Company concerning the terms and conditions of this Offering and to obtain any 
additional information, to the extent the Company possesses such information or can acquire it without 
unreasonable effort or expense, necessary to verify the accuracy of the information contained in this 
Memorandum.  If you have any questions regarding this Offering, or would like any additional 
information or documents to verify or supplement the information contained in this Memorandum, please 
write or call the Company at the address and number listed on the cover of this PPM. 
 
The information contained in this PPM is confidential, and proprietary to the Company and intended 
solely for the use of qualified, prospective investors and their advisors.  No other use of this document is 
intended or authorized.  A prospective investor agrees to promptly return all documentation received by 
him, her or it if a decision is made not to invest in the Company.  This PPM contains what the Company 
believes to be reasonably complete, salient disclosure of material facts.  It does not purport to contain all 
the information a prospective investor may want to investigate prior to making an informed investment 
decision.  Prospective investors have the right to inquire of matters related to this offering and the 
Company has an obligation to provide relevant information in its possession, except to the extent such 
information is confidential.  This is an offer only to persons duly qualified (accredited investors), in 
lawful jurisdictions.  Offerees must rely on their own examination of the contents of this PPM and other 
written information, if any, received from the Company and cannot rely on any other oral or written 
representations in arriving at an investment decision herein. 
 
“Bad Actor” Disclosure:  There are no “bad actor” disqualifications as contained in SEC Rule 262 
(preventing the Company’s reliance upon Regulation D of the SEC and Rule 506) regarding the 
Company, our management and any 10% (or more) shareholder.  This offering may continue for up to a 
calendar year, unless extended or closed sooner by Management of the Company.  There are no projected 
financial forecasts and/or other financial prediction information accompanying this PPM. The price of the 
Company’s Shares has been set by the Company and is subject to change in the Company’s reasonable 
discretion.  Costs of this Offering by the Company, including, but not limited to; legal fees, accounting 
fees (if any), printing or transmission expenses, travel and other expenses, will be deducted from the sales 
proceeds of this offering; a maximum of 10% of the sales proceeds of this offering will be used for such 
costs.  The balance, “net proceeds” of the offering, will be placed directly in the Company’s operating 
bank account(s) for immediate use as disclosed herein.  



Confidential Private Placement Memorandum • Regulation D Rule 506(c) • TAP SYSTEMS INC. 

  Page 17 
   

 

Lock-Up Period. In the event of an underwritten public offering of the Company’s Common Stock, then 
during the 180-day period following the effective date of  such public offering (or such longer period as 
the underwriters or the Company shall request in order to facilitate compliance with NASD Rule 2711 or 
NYSE Member Rule 472 or any successor or similar rule or regulation) (the “Lock Up Period”), if 
requested by the Company, you would not be permitted to sell, dispose of, transfer, make any short sale 
of, grant any option for the purchase of, or enter into any hedging or similar transaction with the same 
economic effect as a sale, any Common Stock or other securities of the Company held by you.  In your 
subscription agreement, you will be required to agree to execute and deliver such other agreements as 
may be reasonably requested by the Company and/or the managing underwriters of a public offering that 
are consistent with the foregoing or that are necessary to give further effect to the foregoing provision.   

SUMMARY OF THE OFFERING 

The following material is intended to summarize information contained elsewhere in this Memorandum.  
This summary is qualified in its entirety by express reference to this Memorandum and the materials 
referred to and contained herein.  Each prospective subscriber should carefully review the entire 
Memorandum and all materials referred to herein and conduct his or her own due diligence before 
subscribing for Common Stock Shares. 
 

The Company 

Company: Tap Systems Inc. 

Address: 177 E Colorado Boulevard, Pasadena , CA 91105 

Website:  https://www.tapwithus.com/ 

State of Incorporation: DE 

Date Incorporated: February 03, 2015 

 

Terms of the Offering 

Offering Maximum: $2,500,000 (2,500,000 shares of Common Stock) 

Type of Security Offered: Common Stock 

Purchase Price of Security Offered: $1.00 per Share 

Minimum Investment Amount (per investor): $2,500 

Offering Period: The Offering will terminate on the earliest of: (a) the date the Company, in its 
discretion, elects to terminate, or (b) the date upon which all Shares have been sold, or (c) April 30, 2020, 
or such subsequent date(s) to which it may be extended from time to time by the Company, but not later 
than 180 days thereafter. 
 
Bonus Shares for Early Investors  

(i) If you invest $5,000 - $9,999 in the Offering, you will receive additional shares, at no additional cost, 
equal to 10% of the Shares you purchase.  

(ii) If you invest $10,000 - $49,999 in the Offering, you will receive additional shares, at no additional 
cost, equal to 15% of the Shares you purchase. 
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(iii) If you invest $50,000 or more in the Offering, you will receive additional shares, at no additional cost, 
equal to 20% of the Shares you purchase. 

THE COMPANY AND ITS BUSINESS 

Company Overview 

Tap Systems Inc. was founded in 2015 by two veteran technology entrepreneurs, Dovid Schick and 
Sabrina Kemeny PhD. The Company's goal has been to create disruptive methodologies and tools that 
provide novel, innovative and efficient methods of communicating with Bluetooth-enabled devices, 
including smartphones, tablets, computers, smart watches, VR and AR consoles and smart TVs. 

The Company's flagship product, the Tap Strap®, is a revolutionary wearable which turns any surface 
into a keyboard. Each time you tap your fingers, a character or command is sent to your Bluetooth-
enabled device. Tap addresses an immediate market need for diverse use cases ranging from virtual 
reality to adaptive input for the blind and visually impaired. 

The Company recently introduced “Tap Strap 2,” another breakthrough in interaction technology.  Tap 
Strap 2 is a more advanced, second generation, version of the Tap Strap that offers several powerful 
innovations, including AirMouse, the first plug-and-play gesture-based control system, and enhanced 
iPad integration.    

The development of these products was spearheaded by Tap's research and development teams, consisting 
of seasoned software and hardware development talent. 

In May 2016, Tap was unveiled for Beta testing and media promotion. The Company began shipping to 
customers in February 2018, and has now delivered over 8,000 Tap devices to customers all over the 
world -- to great reviews from the industry and raves from our customers. To date there have been over 30 
million views of our promotional video, more than 55,000 people signed up on our wait list on 
https://www.waitlisted.co/listings, and requests for Tap development kits submitted by approximately 
2,000 developers. In addition, Tap is being evaluated by several leading tech companies, including Apple, 
Google, Facebook and Intel. 

On August 22, 2019, the Company commenced an offering of its shares on the StartEngine.com 
crowdfunding portal, pursuant to Reg CF (Regulation Crowdfunding) under which a maximum of 
$1,070,000 may be raised. In less than two months, the offering was fully subscribed. That offering was 
closed as of November 12, 2019. 

The Marketplace 

The Tap Strap can be used for almost any digital writing, mouse control or input control.  It is highly 
mobile - being a hand wearable and requiring no specific surface, and can even be used without having to 
see what your hands are doing. Tap is also very easy to learn, requiring only about one tenth of the time 
that it takes to master a QWERTY keyboard. Tapping requires only one hand, and yet users often achieve 
speeds of over 70 words per minute. 

At this stage, our focus is on three immediate and compelling market entry points. 

The first, our largest market segment, is the consumer input market. Our customers purchase Tap to assist 
them in solving input challenges where the use of a standard keyboard would not be ideal. These 
situations range from mobile computing to ergonomics to gaming, as well as many other specialty 
situations. One of the drivers for the growth of this market is the increased adoption of Virtual Reality 
headsets. 

According to VentureBeat and Forbes, major consumer technology companies, such as Google, 
Facebook, Apple, Samsung and Microsoft as well as media and gaming developers are investing billions 
of dollars in this emerging category. While output has made great advances in recent years, there still is 
no effective method for language input. The only way to browse for content in a VR environment is by 
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the slow and awkward "gaze and click" method. In addition, it is currently impossible to respond to texts 
or interact socially without taking off the VR goggles. With Tap, users can easily search and browse, 
compose texts and navigate menus from within the VR environment. We believe that this presents a 
significant market opportunity which provides tremendous growth potential for Tap. 

The second market on which we focus is the business and enterprise market. There are many work 
situations in which a standard keyboard is not sufficient to perform a work task. For example, many tasks 
require that the operator perform a work function with one hand while entering data with the other hand. 
Tap is ideal for this common situation. In other situations, the work requires that the operator performs a 
task while moving from one area to another, and it is not possible or practical to carry a keyboard. In 
addition, many enterprises are adopting augmented reality headsets to assist their employees to perform 
their jobs. These devices have no keyboard capabilities at all, and Tap is a powerful solution to allow 
them to input while they work. 

The third addresses the recent trend among blind and low vision individuals to adopt mobile technology. 
In recent years, powerful adaptive technologies such as Apple's voiceover and Google's Talkback have 
made smartphones and tablets accessible to the visually impaired. However, text input and device control 
are still slow and cumbersome. With Tap, which is an eyes-free tactile input system, blind users can input 
text and control their devices with the same speed and ease as sighted users. 

This vertical is compelling, not only because of the strong need for the technology but also because 
adaptive devices command a substantially higher selling price than do consumer devices. In addition, the 
market is concentrated, easy to access from a marketing perspective and is growing rapidly as mobile 
technology continues to be widely adopted. We believe that this market provides Tap with a predictable, 
low cost- of-entry, revenue base. 

Voice input continues to improve. However, voice alone is an inadequate solution because of its inherent 
limitations: lack of privacy, difficulty correcting mistakes, dictation style is less precise than writing style, 
and difficult to use in noisy environments. Voice is also awkward to use for command-rich input, e.g. 
playing a game. 

THE TAP MANAGEMENT TEAM 

Officers and Directors 

Dovid Schick.  Mr. Schick is the Company’s Chief Executive Officer, Founder and a Director, and has 
served in these capacities since the Company’s inception in 2015.  He is an electrical engineer and 
entrepreneur, and was the founder and former CEO of Schick Technologies, Inc., the first company to 
commercialize a real-time digital radiology system for dentists.  Mr. Schick took that company public in 
1997, and it merged with Sirona Dental Systems in 2005.  Since retiring from Schick Technologies, Mr. 
Schick has advised numerous technology companies in the areas of semiconductors, digital imaging, 
medical devices and software.  

 
Mr. Schick holds a B.S. degree in electrical engineering from the University of Pennsylvania's Moore 
School of Engineering.  He is the spouse of Dr. Kemeny.  
 
Sabrina Kemeny, PhD.  Dr. Kemeny is the Company’s Co-Founder, President and Corporate Secretary, 
and has served in these capacities since the Company’s inception in 2015.  She has also served as a 
Director of the Company since July 2019. Dr. Kemeny co-invented camera-on-a-chip technology which 
revolutionized digital imaging and is at the core of every cell phone and digital camera.   Dr. Kemeny was 
co-founder and CEO of Photobit Corporation, the company that successfully commercialized the CMOS 
sensor technology.  Photobit was purchased by Micron.   

 
Dr. Kemeny holds BS and MS degrees and a PhD, all in electrical engineering, from Columbia 
University.  She is the spouse of Mr. Schick. 
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Alec Marshall.  Mr. Marshall is a Director of the Company and has served in that capacity since July 
2019.  In addition, since 2015, he has served as a consultant to the Company, providing marketing and 
product development expertise.  Since January 2016, he has been the Managing Partner of 1Silicone 
Drive, a California-based high performance marketing and creative agency focusing on early stage 
companies, brands, and entertainment clients, including Apple, Adobe, Avid, Nike, McKinsey, Oracle 
and TED.  Prior to that, Mr. Marshall led the application design team at Apple that launched the iTunes 
Music Store.   

Mr. Marshall holds a bachelor’s degree from the University of Virginia, and attended graduate school at 
Old Dominion University. 
 
Eli Schick.  Mr. Schick is a Director of the Company and has served in that capacity since July 2019.  
Since September 2013, he has been the Managing Member of Amidor Nurse Staffing, a healthcare 
staffing and recruiting firm which he founded.  Prior to that, Mr. Schick served as Director of Staffing for 
Platinum HR Services and as Director of Medical Products at Schick Technologies.  

Mr. Schick received a bachelor’s and Doctor of Divinity degrees from Yeshiva University.  He is the 
brother of Dovid Schick. 

OFFERING DETAILS 

Amount being Raised: Up to $2,500,000 

Number of Shares being Offered: Up to 2,500,000 

Offering Price per Share: $1.00 

Type of Shares being Offered: Common Stock 

Valuation: $20,692,807 (“Pre-Money”)  

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

Voting Rights: One vote per Share 

 

DETERMINATION OF OFFERING PRICE 

The pre-money market capitalization for this offering is $20,692,807, which translates to a price per share 
of $1.00, with the fully diluted number of shares being 20,692,807. 

This valuation was determined by Company Management, and is based on several factors, including the 
state of the Company's stage of development in terms of technology, sales and marketing, and the future 
potential of the markets that the Company is addressing. In addition, we utilize a forecast of the future 
revenues that the Company can achieve based on these factors. 

As a reference, we examined companies which were at a similar stage and whose products address the 
same general markets that we do. At this point, the Tap product has completed the research and 
development stage, has been successfully transferred to mass production, and has been selling to 
thousands of customers for over 18 months. The Tap technology is relevant to the smart-wearable and 
mobile device interaction market, which includes smart watches, augmented and virtual reality headsets, 
as well as mobile phones and tablets. 

The total addressable market for peripherals in this category, which includes smartwatches, VR and AR 
headsets is estimated to grow from 99.4 million units in 2019 to 200.2 million units in 223 (Statistica). 
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This estimate does not include more conventional hand-held mobile devices, which have a combined 
installed base of over 2 billion users. 

We selected four companies that develop user-interaction devices for the smart- wearables market as 
references: 

Thalmic Labs: Thalmic Labs raised a series A round at a valuation of $16 million. At the time, Thalmic 
Labs was developing a gesture-based interaction device called the Myo Armband. It should be noted that 
at the time of the financing, Thalmic Labs had yet to complete the development of their product, and was 
more than one year away from delivering their first commercial product. While the Thalmic Labs product 
can only distinguish 6 gestures, and is far less capable compared to the Tap technology, it addresses the 
same market segments. 

Leap Motion: Leap Motion sells an optical-based gesture recognition system. According to Business 
Insider, they completed a series C round of financing in 2017, raising $50 million at a $300 million 
valuation. At the time, Leap Motion's revenues were estimated at $4.5 million annually. The Leap Motion 
system is able to sense finger gestures, but can not perform keyboard functions. It also suffers from a 
limited field of view, forcing the user to keep their hands in a small working area in order for the gestures 
to be recognized. 

Vrvana: Vrvana develops an optical based hand tracking device for virtual reality interaction. Vrvana was 
purchased by Apple when it was in pre-revenue for $30 million. Like the Leap Motion technology, 
Vrvana is not capable of performing keyboard functions. 

Primesense: Primesense is one of the original optical gesture recognition companies. It developed the 
technology used in the Microsoft Kinect devices. Primesense was purchased for $360 million according 
to techcrunch. The Primesense technology is a mature gesture sensing technology, however it is not 
capable of keyboard emulation, and it is not a wearable technology. 

 

INTENDED USE OF PROCEEDS 

We plan to use the proceeds of this Offering as follows: 

Marketing: 30% of amount raised. This includes digital marketing fees, content creation, and 
subscriptions. The majority of these expenditures will be used to run advertising campaigns on the major 
platforms such as Facebook, Google and Taboola. 

Research & Development: 30% of amount raised.  These funds will be used to pay salaries and purchase 
materials for improving the Tap product line and developing future products. 

Operations: 15% of amount raised.  These funds will be spent on operational activities such as 
accounting and HR. 

Inventory: 15% of amount raised. This refers to the use of a portion of the offering proceeds to purchase 
inventory of Tap Strap products. 

Repayment of Line of Credit: 10% of amount raised.  This refers to the use of these funds to repay all or 
part of the $200,000 interest-free bridge loan from the Company's CEO, to the extent that such loan has 
not already been fully repaid by the Company at the time this Offering ends.  

The Company may change the intended use of proceeds if it believes it is in the best interests of the 
Company. 

 

RISK FACTORS 

An investment in the 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 Stock 
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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.  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 an investment in the Company. 

Our business has not achieved profitability 

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

 

Any valuation at this stage is difficult to assess 

The valuation for the offering was established solely 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 overpaying for your investment. 

 

The transferability of the Shares you are buying is limited 

Any Common Stock purchased through this Offering are subject to SEC limitations of transfer. This 
means that the Shares that you 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 
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. 

Furthermore, in the event of an underwritten public offering of the Company’s Common Stock, then 
during the 180-day period following the effective date of  such public offering (or such longer period as 
the underwriters or the Company shall request in order to facilitate compliance with NASD Rule 2711 or 
NYSE Member Rule 472 or any successor or similar rule or regulation), if requested by the Company, 
you will not be permitted to sell, dispose of, transfer, make any short sale of, grant any option for the 
purchase of, or enter into any hedging or similar transaction with the same economic effect as a sale, any 
of the Company Shares that you hold.   

If the Company cannot raise sufficient funds it will not succeed 

Even if the maximum amount is raised in the current Offering, 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 or the broader economy, 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 enough capital as needed and may be required to raise more capital.  



Confidential Private Placement Memorandum • Regulation D Rule 506(c) • TAP SYSTEMS INC. 

  Page 23 
   

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, 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 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 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 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 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 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. 

Developing new products 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 operations. 
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Minority holder; securities with voting rights 

The Common Stock that an investor is buying has voting rights attached to them. However, you will be 
part of the minority shareholders of the Company and therefore will have a limited ability to influence 
management's decisions on how to run the business. You are trusting in management discretion in making 
good business decisions that will grow your 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 and dilution 

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 stock 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 get better terms and/or because your ownership will be diluted. 

 

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 more rapidly gain traction in the marketplace. However, it is possible 
that the Tap Strap will fail to gain significant market acceptance for any number of reasons. If it fails 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. 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. Tap Systems has incurred a net loss 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  pay dividends to the holders of the shares. 

 

Investors in this Offering will be minority shareholders 

As a minority shareholder of the Company, you will have limited 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. 

 

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

The Company's owns six pending patents, as well as 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  
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patents unenforceable through some other mechanism. If 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 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 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 employee fit. If we are unable to attract, hire and retain the right talent or make too 
many  hiring  mistakes,  it is likely our business will suffer from not having the right employees in the 
right positions at the right time. This would likely adversely impact the value of your investment. 

 

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. 

 

Litigation 

The Company is currently a party to several related lawsuits, all venued in Israel, brought by Ran 
Poliakine, who was one of the Company's three co-founders. 

Following Mr. Poliakine's termination by the Company's Board of Directors in December 2017, he filed 
three suits, personally or through entities he controls, against the Company and its senior management 
arising out of his termination. In October 2019, one of these suits was dismissed by the court, without 
prejudice, on jurisdictional grounds  

The Company believes that these lawsuits are without merit, has retained counsel and has been vigorously 
defending against plaintiff’s claims. The Company does not believe that this case will result in any 
material adverse outcome to the Company. However, this lawsuit is subject to inherent uncertainties and 
management's view of these matters may change in the future.  

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 or 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 
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To date, the Company has not paid any dividends to its shareholders. It currently intends to retain future 
earnings, if any, to support 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 non-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 Company's success is heavily dependent on certain key personnel 
The Company is dependent on Dovid Schick, who is its CEO, and Sabrina Kemeny, who is its president, 
in order to execute its business plan. The loss of either Mr. Schick or Ms. 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 a particular 
period of time. Furthermore, the Company has not purchased any key person insurance policies with 
respect to Mr. Schick or Dr. Kemeny. Therefore, 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 in the future, there can be no assurance 
that it will do so or that such coverage would be available. 
 

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 controls that would be required of public companies under Section 404 of the 
Sarbanes-Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or 
material weaknesses in the quality of our financial controls. 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. 
Additionally, 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. 
 
Our intellectual property, including our pending patents, could be vulnerable 
One of the Company's most valuable assets is its intellectual property. The Company's owns six pending 
patents, as well as trademarks, copyrights, Internet domain names, and trade secrets. The Company's 
intellectual property such as patents, trademarks, copyrights, Internet domain names, and trade secrets 
may not be registered with the proper authorities. We believe one of the most valuable components of the 
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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 due to its unregistered intellectual property. 
 
Our 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 $4,950,000, 
consisting of aggregate loans of $4,850,000 borrowed by the Company from its CEO, and a loan of 
$100,000 borrowed by the Company from a former officer. The Company's obligations under these loans 
are secured by a first priority security interest in all of the Company's personal property and other assets. 
The applicable loan 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. 

 

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 PPM. 

 

Stockholder 
Name 

Number of 
Securities Owned 

Type of Security 
Owned 

Percentage 

Dovid Schick 7,480,000 Common Stock 36.15 

Dovid Schick 3,800,000 Convertible Loans 18.36 

Sabrina 
Kemeny PhD 

4,040,000 Common Stock 19.52 

 

The Company's Securities 

The Company’s outstanding securities include Common Stock, Options and Warrants, and Convertible 
Loans.  As part of the current Offering, the Company will be offering up to 2,500,000 shares of Common 
Stock. 

Common Stock.  The number of Shares authorized is 50,000,000 with a total of 20,692,807 Shares 
outstanding.  Each Share has one vote. The Company has not authorized or issued any class of shares 
other than the Common Stock. 

Options and Warrants.  There are a total of 3,321,350 Warrants and 255,875 Options outstanding, of 
which none has been exercised to date.  Each of these Warrants and Options is convertible to Common 
Stock. The Warrants have an exercise price of $1.25 per share, and the Options have an exercise price of 
either $1.25 per share (for 140,875 Options) or $1.00 per share (for 115,000 Options).  All Warrants and 
Options expire after 10 years following their respective dates of issuance and may no longer be exercised 
after that date. 

Convertible Loans.  These are loans to the Company that can be convert into Common Stock,  The terms 
of the Convertible Loans are outlined below: 
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Amount outstanding: $4,850,000.00 
 
Maturity Date: February 20, 2022 
 
Interest Rate: 0.0% 
 
Discount Rate: 0.0% 
 
Valuation Cap: $0.00  
 
Conversion Price: Upon Maturity Date, at Option of Lender, at $1.25 per share 
 
Security Interest:  In connection with the convertible loans, the Company pledged to the Lender a first 
priority security interest in all of the Company's personal property and other assets, including without 
limitation: (i) all copyrights, patents, trademarks and other intellectual property; (ii) all equipment; (iii) all 
fixtures; (iv) all inventory; (v) all cash and cash equivalents; (vi) all letters of credit; and (vii) all deposit 
accounts and securities accounts with any bank, financial institution, securities intermediary or otherwise 
(the "Collateral").  Furthermore, under the terms of the convertible loans, without the Lender's prior 
written consent, the Company may not grant or allow the imposition of a lien or security interest upon the 
Collateral, except for financing statements hereunder naming the Lender as the secured party. 
 
Warrant Coverage: For a portion of the loans, for each share issued to the lender upon conversion, the 
Company is also to issue to the Lender, at no additional cost to Lender, one warrant to purchase an 
additional share of the Company's Common Stock at a strike price of $1.25. 
 
Anti-Dilution Protection:  For a portion of the loans, until such time as they have been fully repaid or 
fully converted into shares of Common Stock, if the Company issues any securities (other than the 
issuance, vesting or exercise of any securities issued pursuant to a stock option plan approved by 
shareholders) for a consideration per share (the "New Issuance Price") that is less than $1.25 (the 
foregoing a "Dilutive Issuance"), then immediately after such Dilutive Issuance, the conversion price then 
in effect as well as the warrant strike price shall be reduced to the New Issuance Price. 
 
Early Repayment: Early repayment of the loans can be triggered in the event that: (a) the Company 
consolidates with or merges with or into another entity or person, (b) the Company sells all or 
substantially all of its assets to another entity or person, (c) a majority of the Company's equity securities 
are sold to another entity or person, or (d) an initial public offering of the Company's Common Stock, 
having gross proceeds of not less than $5,000,000, takes place; or (e) the Company defaults in the 
performance of any of its obligations under the applicable loan agreement. 
 

DILUTION 

Investors in the Offering should understand the potential for dilution. The investor's stake in the Company 
could be diluted due to the Company's issuance of additional shares. In other words, if and when the 
Company issues more shares, the percentage of the Company that you individually own will decrease, 
even though the value of the Company, as a whole, may increase.  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 loans or warrants) into stock. 

There are currently outstanding warrants and a convertible note, described below in “Previous Offerings 
of Securities,” that once executed and converted will further dilute investors' stake in the Company. 
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PREVIOUS OFFERINGS OF SECURITIES 

Tap Systems has made the following issuances of securities within the last three years: 

 
Date: May 01, 2015 
Name: Common Stock 
Type of security sold: Equity 
Final amount sold: $775,000 
Number of Securities sold: 8,857,143 
Use of proceeds: Startup expenses, research & development, production costs, retaining personnel, legal 
and accounting fees 
Offering exemption: Section 4(a)(2) 
 

Date: March 31, 2017 
Name: Common Stock 
Type of security sold: Equity  
Final amount sold: $2,711,250 
Number of Securities sold: 2,169,000 
Use of proceeds: Research & development, marketing, production, and general operating expenses 
Offering exemption: 506(b) 
 

Date: August 02, 2018 
Name: Common Stock with Warrant Coverage 
Type of security sold: Equity 
Final amount sold: $506,250 
Number of Securities Sold: 405,000 
Use of proceeds: Research & development, marketing, production, and general operating expenses 
Offering exemption: 506(b) 
 

Date: May 30, 2019 
Name: Common Stock 
Type of security sold: Equity  
Final amount sold: $600,000 
Number of Securities Sold: 600,000 
Use of proceeds: Research & development, marketing, production, and general operating expenses 
Offering exemption: Section 4(a)(2) 
 

Date: April 25, 2019 
Type of security sold: Convertible Notes  
Final amount: $4,850,000 
Use of proceeds: General research and development  
Offering exemption: Section 4(a)(2) 
 

Date: November 12, 2019 
Name: Common Stock 
Type of security sold: Equity  
Final amount sold: $1,070,000  
Number of Securities Sold: 1,070,000 
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Use of proceeds: Research & development, marketing, production, general operating expenses and line-
of-credit repayment 
Offering exemption: Regulation CF 
 

FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

You should read the following discussion and analysis of our financial condition and results of our 
operations together with our financial statements 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 PPM. 

 

Results of Operations 

The Company is in the business of developing, manufacturing and selling a revolutionary wearable input 
device called the Tap Strap. The Company recently introduced “Tap Strap 2,” a more advanced, second 
generation, version of the Tap Strap.    

We began shipping the Tap Strap to customers in February 2018.  Prior to that point, we had no revenues, 
and all manufacturing expenses were capitalized. Starting in February of 2018, the Company began to 
recognize revenue for the sale of our product, which amounted to $760,860 for the year 2018. Revenues 
consisted of sales of the Tap Strap, along with associated shipping fees. 

Our largest expense has historically been research and development salaries and materials. Salaries were 
approximately $391,000 in 2017 and $1,023,000 in 2018. 

In the future, we expect that our revenues will increase significantly, as awareness of our technology 
continues to increase and the overall market for wearable display devices continues to grow. Growth is 
driven both by improvements in our sales, marketing and distribution programs, as well as the increased 
maturing of technologies which utilize the Tap technology, such as augmented and virtual reality 
headsets. We project that revenues for fiscal year 2019 will grow by approximately 100% over 2018, and 
that this rate of growth is likely to continue in the future. 

 

Cost of Goods Sold 

Cost of goods sold was $0.00 in 2017, reflecting the fact that there were no sales in that fiscal year. Cost 
of goods sold was $271,771 in fiscal year 2018, yielding a gross margin of 64.3% and a gross profit of 
$489,122.  Over time, as our sales volumes increase and we are able to take advantage of economies of 
scale and the implementation of cost reduction programs, we expect our gross margins to improve. We 
estimate that our average selling price will decrease by approximately 15% in 2020 compared to 2019, 
and by an additional 15% in 2021. This decline is driven primarily by more favorable pricing from the 
contract manufacturers who produce the Tap Strap for us. 

 

Expenses 

Expenses in fiscal years 2017 and 2018 respectively totaled $2,153,344, and $2,874,649. The increase in 
expenses reflects increased spending on sales and marketing activities as we began offering the Tap Strap 
product for sale. We expect that our R&D expenses will grow modestly over the coming year; however, 
we expect that our sales and marketing expenses will increase significantly as we expand our sales 
activities. 
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Net Loss 

In fiscal years 2017 and 2018, the Company incurred losses of $2,219,091 and $2,455,549 respectively. 
The increased loss in 2018 reflects additional expenditures in sales and marketing activities, offset by 
gross profit from sales of the Company's product. We anticipate a gradual decline in our net loss as our 
revenues increase. 

Liquidity and Capital Resources 

Since its inception in 2015, the Company has raised $5,692,500 through the sale of equity in the form of 
common stock. In addition, the Company has borrowed $5,050,000 in the form of loans: this consists of 
$4,850,000 in convertible loans, with a significant majority of those loans made to the Company by its 
CEO, which may be converted into common stock at a price of $1.25 per share, and an additional loan of 
$200,000 from its CEO.  These loans do not carry any interest.  The Company has not sought or obtained 
any lines of credit or other credit facilities from any banks or other financial institutions. 

We anticipate that the Company will consume less cash in 2019 than in 2018, as revenues increase, net 
loss decreases, and our investment in capital equipment decreases. We anticipate that we will reach the 
cash-flow break-even point in 2020, as our annual revenues reach the $3 million point. 

The Company is currently consuming cash on a monthly basis. Absent any other source of funds, the 
funds being raised in this Offering are necessary for the continued viability of the Company.  As of 
November 4, 2019, the Company had $422,791 of cash, $643,700 in accounts receivable (which includes 
approximately $545,000 in accounts receivable resulting from the Company’s recently-completed Reg CF 
offering), and $280,000 of saleable inventory.   

It is anticipated that the funds received from this Offering will allow us to accelerate our marketing 
activities and to help fund our operations, both of which are critical to the Company's future success.  

We incur monthly expenses, primarily in research and development and sales and marketing. We 
currently have an adequate amount of prepaid inventory on hand, and therefore do not anticipate any need 
to make substantial inventory purchases in the coming months. We are also increasing our rate of sales 
and decreasing our cost of acquisition per customer. We do not anticipate any significant capital expenses 
or increase in personnel during this period. 

We anticipate that we will reach cash flow neutral or positive during the fourth quarter of 2019.  We 
expect our sales volumes to increase year over year, and we anticipate that the offering along with 
improved sales will provide operating capital at least through the end of 2020. We do not anticipate any 
significant capital expenses or increase in personnel during this period; however, we do anticipate that our 
expenditures in sales and marketing expenses will continue to rise as the Company increases its activities 
in both ecommerce and physical retail selling activities. 

The Company is contemplating an additional capital raise some time in 2020, either in the form of a Reg 
CF offering or in a different form. 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. 

 

Historical results and cash flows 

We have historically incurred operating losses. For the first three years of the Company's history, we were 
in a research and development stage. In February, 2018, we introduced our product, the Tap Strap, into 
the market. Over the course of 2018, we incurred significant expenditures of approximately $500,000 in 
tooling costs for the manufacture of our product. In addition, we purchased our initial inventory to 
facilitate mass production. Revenues for our first year on the market were a relatively modest $760,000, 
with a gross margin of $489,000. 
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The trends for 2019 have been improving. Net revenues for the three months ended July 31, 2019 nearly 
doubled - totaling $307,400, compared with $154,000 for the same period in 2018. Expenses in Research 
and Development have held fairly constant on a year-over-year basis. Sales and marketing expenses are 
increasing as we invest more heavily in expanding our selling activities. These expenditures are 
anticipated to decline as a percentage of sales as our sales continue to accelerate. We do anticipate further 
inventory purchases throughout the year; however, as our volumes increase, our unit prices for the Tap 
Strap are declining, and we expect our gross margins to improve. We anticipate that the Company will 
consume less cash in 2019 than in 2018, as revenues increase, net loss decreases, and our investment in 
capital equipment decreases. We anticipate that we will reach the cash-flow break-even point in 2020, as 
our annual revenues are expected to reach the $3 million point. 

 

Related Party Transactions 

 

Indebtedness 

 

Creditor: Dovid Schick  

Amount Owed: $4,750,000 

Interest Rate: 0.0% 

Maturity Date: February 20, 2022 

The conversion price applicable to these convertible loans is $1.25 per share. These loans are secured by a 
security interest in the Company’s assets. In addition, for a portion of the loans, warrant coverage is 
provided, as follows: for each share issued to the lender upon conversion, the Company is also to issue to 
the Lender, at no additional cost to Lender, one warrant to purchase an additional share of the Company’s 
common stock at a strike price of $1.25. 

Furthermore, for a portion of the loans, anti-dilution protection has been granted as follows: Until such 
time as the Loan has been fully repaid or fully converted into shares of common stock of the Company, if 
the Company issues any securities (other than the issuance, vesting or exercise of any securities issued 
pursuant to a stock option plan approved by shareholders) for a consideration per share (the “New 
Issuance Price”) less than $1.25 (the foregoing a “Dilutive Issuance”), then immediately after such 
Dilutive Issuance, the conversion price then in effect as well as the warrant strike price shall be reduced to 
the New Issuance Price.  

Finally, early repayment of the loan can be triggered in the event that: (a) the Company consolidates with 
or merges with or into another entity or person, (b) the Company sells all or substantially all of its assets 
to another entity or person, (c) a majority of the Company’s equity securities are sold to another entity or 
person, or (d) an initial public offering of the Company’s Common Stock, having gross proceeds of not 
less than $5,000,000 takes place; or (e) the Company defaults in the performance of any of its obligations 
under the applicable loan agreement.  

 

Creditor: Ran Poliakine  

Amount Owed: $100,000  

Interest Rate: 0.0% 

Maturity Date: April 30, 2018 
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The conversion price applicable to these convertible loans is $1.25 per share. This loan is secured by a 
security interest in the Company’s assets. To date, the lender has not made an election with respect to the 
conversion of the principal amount of his loan into shares of common stock of the Company. 

 

Creditor: Dovid Schick 

Amount Owed: $200,000 

Interest Rate: 0.0% 

Maturity Date: September 30, 2019 

The Company has the use of a $200,000 line of credit facility from Dovid Schick, the Company's CEO. 
The Company secured this credit line for the purpose of financing its purchase of inventory of its Tap 
Strap product. The Company has drawn down the full amount available under this line of credit.  

 

Financial Statements 

Our financial statements for fiscal years ended December 31, 2017 and 2018 can be found at Exhibit A to 
this Memorandum. 

 

REGULATORY INFORMATION 

Disqualification 

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

Transfer Agent and Registrar 

The Company will serve as its own registrar and transfer agent with respect to its Common Stock Shares.   

REQUIREMENTS FOR PURCHASERS 

Prospective purchasers of the Shares offered by this Memorandum should give careful consideration to 
certain risk factors described under “RISK FACTORS” and especially to the speculative nature of this 
investment and the limitations described under that caption with respect to the lack of a readily available 
market for the Shares and the resulting long term nature of any investment in the Company.  This 
Offering is available only to suitable Accredited Investors, having adequate means to assume such risks 
and of otherwise providing for their current needs and contingencies should consider purchasing Shares. 

A. Accredited Investors Only 

The Shares may be sold only to verified “Accredited Investors” as that term is defined in Rule 501(a) of 
Regulation D promulgated under the Securities Act of 1933 (the “Securities Act”).  In summary, a 
prospective investor will qualify as an “Accredited Investor” if he, she, or it meets any one of the 
following criteria: 

a) Any natural person whose individual net worth, or joint net worth with that person’s spouse, at 
the time of his purchase, exceeds $1,000,000 excluding the value of the primary residence of such natural 
person; 
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b) Any natural person who had an individual income in excess of $200,000 in each of the two most 
recent years or joint income with that person’s spouse in excess of $300,000 in each of those years and 
who has a reasonable expectation of reaching the same income level in the current year; 
c) Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan association or other 
institution as defined in Section 3(a)(5)(A) of the Securities Act, whether acting in its individual or 
fiduciary capacity; any broker or dealer registered pursuant to Section 15 of the Securities and Exchange 
Act of 1934 (the “Exchange Act”); any insurance company as defined in Section 2(13) of the Exchange 
Act; any investment company registered under the Investment Company Act of 1940 or a business 
development company as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company (SBIC) licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of its 
employees, if such plan has total assets in excess of $5,000,000; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment decision is made by 
a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and loan 
association, insurance company, or registered investment advisor, or if the employee benefit plan has total 
assets in excess of $5,000,000 or, if a self directed plan, with investment decisions made solely by 
persons who are Accredited Investors; 
d) Any private business development company as defined in Section 202(a)(22) of the Investment 
Advisors Act of 1940; 
e) Any organization described in Section 501(c)(3)(d) of the Internal Revenue Code, corporation, 
business trust, or partnership, not formed for the specific purpose of acquiring the securities offered, with 
total assets in excess of $5,000,000; 
f) Any director or executive officer, or general partner of the issuer of the securities being sold, or 
any director, executive officer, or general partner of a general partner of that issuer; 
g) Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of 
acquiring the securities offered, whose purchase is directed by a sophisticated person as described in 
Section 506(b)(2)(ii) of Regulation D adopted under the Act; and  
h) Any entity in which all the equity owners are Accredited Investors. 

B. Verification Process 
 

You cannot invest in this Offering, and your investment will not be accepted by the Company, until your 
status as an “Accredited Investor” has been verified.  Until the verification process is completed, your 
subscription payment will be held in a segregated account.   
 
This verification step is mandated by Rule 506(c) of the JOBS Act which requires a company that 
conducts a general solicitation to raise capital to take “reasonable steps” to verify that the investors are all 
accredited investors.  In order to comply with this rule we have partnered with a 3rd party service called 
VerifyInvestor.com. 
 
Once we order a verification of your status as an accredited investor, VerifyInvestor.com will contact you 
directly via e-mail to complete the verification process.  Note that the Company has pre-paid for this 
service, so it will be at no cost to you. 
 
VerifyInvestor.com will notify us of your accredited investor status once their review is complete:   
 

(i) If they verify you are an accredited investor and you otherwise meet the investor suitability 
requirements described in the Memorandum under “Who May Invest,” we will make a 
determination of whether to accept your subscription for Shares.  If accepted, we will withdraw 
your subscription payment from the segregated account and release it to the Company.  
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(ii) If you do not meet the requirements of an accredited investor or we otherwise do not accept your 
subscription for Shares, we will reject your subscription for Shares and return your subscription 
payment to you. 

C. Other Requirements 

No subscription for the Shares will be accepted from any investor unless such investor is acquiring the 
Shares for the investor’s own account (or accounts as to which the investor has sole investment 
discretion), for investment and without any view to sale, distribution or disposition thereof.  Each 
prospective purchaser of Shares may be required to furnish such information as the Company may require 
to determine whether any person or entity purchasing Shares is an Accredited Investor. 
 

 

ADDITIONAL INFORMATION 

Each prospective investor may ask questions and receive answers concerning the terms and conditions of 
this Offering and obtain any additional information which the Company possesses, or can acquire without 
unreasonable effort or expense, to verify the accuracy of the information provided in this Memorandum.  
The principal executive offices of the Company are located at 177 E Colorado Boulevard, Pasadena , CA 
91105 and the telephone number is +1-818-583-6216. 

 

 

 

 

 

 

 

 

 

 

  



Confidential Private Placement Memorandum • Regulation D Rule 506(c) • TAP SYSTEMS INC. 

  Page 36 
   

Exhibit A 

Tap Systems Financial Statements 
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Exhibit B 

Subscription Agreement 

 
 


