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

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

Up to $4,999,995.00 in Class B Common Stock at $6.75
Minimum Target Amount: $7,499.25

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

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

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

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Tapville Franchising Inc.

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

Date Incorporated: June 08, 2020

Terms:

Equity

Offering Minimum: $7,499.25 | 1,111 shares of Class B Common Stock
Offering Maximum: $4,999,995.00 | 740,740 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: $6.75

Minimum Investment Amount (per investor): $344.25

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

Investment Incentives & Bonuses™

Combo/Avid Investor Perk

Invest $344+ (minimum investment) within the first three weeks and receive 5% bonus
shares

Invest $1,000+ within the first three weeks and receive 10% bonus shares
Invest $2,500+ within the first three weeks and receive 15% bonus shares
Invest $5,000+ within the first three weeks and receive 20% bonus shares
Invest $10,000+ within the first three weeks and receive 25% bonus shares
Volume-Based Perks

Tier 1 Perk — Invest $500+ and receive invitation to Monthly Investor Update -
lifetime membership discount card 5% discount

Tier 2 Perk — Invest $1000+ and receive lifetime membership 10% discount card + 5%
bonus shares

Tier 3 Perk — Invest $5,000+ and receive lifetime membership 15% discount card +
10% bonus shares

Tier 4 Perk — Invest $10,000+ and receive lifetime membership 25% discount card +
15% bonus shares

Tier 5 Perk — Invest $25,000+ and receive lifetime membership 25% discount card +



20% bonus shares

Tier 6 Perk — Invest $50,000+ and receive lifetime membership 50% discount card +
25% bonus shares

Previous Investors Bonus
10% stackable bonus shares for previous investors

*In order to receive perks from an investment, one must submit a single investment in
the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-
bonus share perks due to tax laws. The Internal Revenue Service (IRS) prohibits self-
dealing transactions in which the investor receives an immediate, personal financial
gain on investments owned by their retirement account. As a result, an investor must
refuse those non-bonus share perks because they would be receiving a benefit from
their IRA account.

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Class B Common
Stock at $6.75 / share, you will receive 110 shares of Class B Common Stock, meaning
you'll own 110 shares for $675. Fractional shares will not be distributed and share
bonuses will be determined by rounding down to the nearest whole share.

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

Investors will receive the highest single bonus they are eligible for among the bonuses

based on the amount invested and time of offering elapsed (if anvy). Eligible investors
will also receive the Owner’s Bonus and the 10% Previous Investor Bonus in addition

to the aforementioned bonus.

The Company and its Business

Company Overview

Company Overview



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

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

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

Intellectual Property

The company currently possesses three registered trademarks. The first trademark,
"Tapville Social," is registered under number 5986449, The second trademark,
"Embrace Independence,” is registered under number 5800406. Lastly, the third
trademark, "Tapville," is registered under number 6090970. These trademarks serve as
valuable assets, providing legal protection and exclusive rights to the company for the
specified brands. They contribute to the company's branding strategy and help
establish a unique and recognizable presence in the market.

Competitors and Industry
Competitors

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

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

We compete with other food and beverage concepts to attract franchisees, and we
believe one of our most valuable advantages lies in our tech-forward approach. When
we pitch our concept to franchisees, we are able to back up our approach with the
latest in data analytics and promise that their franchise will have the full weight of our
optimization strategies behind them.

All of our data is shared among all of our locations, and the larger we grow, the more
powerful our data becomes. Larger chains have tried to copy our model, but we believe



that their ingrained processes and intractable investments make the switch far too
disruptive.

Industry

The prime cost, which is the metric to gauge the success of a restaurant is the cost of
goods sold such as labor, food, and beverage costs. Most large successful chain
establishments typically vield 60% - 65% prime cost.

Using our technology and business model built into our franchise can deliver prime
cost targets in the 48% - 55% range. We anticipate Tapville kiosks to deliver a low 30%
- 35% prime cost.

Current Stage and Roadmap
Current Stage

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

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

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

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

In 2019, Tapville Franchising Inc. developed a Franchise Disclosure Document (FDD)
to offer and sell franchises. This document outlines all aspects of owning a Tapville
Social, which is governed by the Federal Trade Commission (FTC) and in certain
states, a state registration as well.

As of today, restaurants, kiosks, and mobile units are currently open. Our revenue
comes directly from royalties, franchise fees and licensing fees. Franchisees pay us a



franchise fee for the right to open up one of our locations. We collect a one-time
franchisee fee of approximately $44k from brick & mortar and approximately $19.5k
from kiosks. We train, market, and support our locations — allowing us to ensure a
high degree of consistency among our locations. We also receive royalty fees from
every location, and in return, we give them the right to operate using our brand and
trademark. We currently have 17 locations open with 69 developments.

Tapville was named to Entrepreneur Magazines' top New and Emerging Franchises for
2022 and 2023. Named #1 in our category for 2022. Tapville currently has 17 locations
open with 76 more in development that have signed agreements. Tapville has
restaurant locations coming to Denver CO, Orlando FL, Las Vegas NV, Geneva IL,
Hawthorne CA, El Segundo CA, and Pittsburgh PA. Tapville has developed Tapville
University which is our training platform. We believe this will help support our
growth.

Future Roadmap

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

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

We are currently developing new locations that have signed agreements as well as
looking for new qualified franchisees.

The Team

Officers and Directors

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

e Position: CEO & Director
Dates of Service: March, 2017 - Present
Responsibilities: Communicating, on behalf of the company, with shareholders,
government entities, and the public. Leading the development of the company's
short- and long-term strategy. Creating and implementing the company or

organization's vision and mission. Joseph works full-time for the company.
Salary: $100K/yr

Name: Michael Anthony Venditto



Michael Anthony Venditto's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Chief Operating Officer
Dates of Service: September, 2022 - Present
Responsibilities: As the Chief Operating Officer at Tapville Social, my role
involves overseeing the business's day-to-day operations, ensuring that all
departments are working together efficiently and effectively to achieve the
company's goals and objectives. Salary: 100K/yr

e Position: VP, People
Dates of Service: May, 2022 - Present
Responsibilities: HR, Communications

Other business experience in the past three years:

e Employer: ALDO Group US, Inc
Title: Director of Sales & Operations
Dates of Service: August, 2015 - May, 2022
Responsibilities: Led 100-store Region of 7 DMs & 1000+ indirect Staff across
California and the southern US & Puerto Rico

Name: Don DiBrita

Don DiBrita's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Vice President of Marketing
Dates of Service: June, 2020 - Present
Responsibilities: I'm the Vice President of Marketing that is responsible for
facilitating marketing activities for franchise, restaurant, kiosk and mobile
taproom sales. Salary: $108,000/yr Equity: Stock options

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

¢ Position: VP, People
Dates of Service: April, 2023 - Present
Responsibilities: Lead the vision, development, and execution of talent and
culture management programs to retain and enrich employee experiences.
Oversee HR, Learning and Development, and Talent Management functions for



Tapville head office and franchise partners.

Other business experience in the past three years:

e Employer: Tapville Social
Title: Director
Dates of Service: February, 2023 - April, 2023
Responsibilities: Lead the company’s learning and development initiatives with
a focus on creating innovative learning solutions for sales, franchise partners,
restaurant teams, and corporate staff that supports workplace culture, employee
engagement, retention, and driving business results.

Other business experience in the past three years:

¢ Employer: Tapville Social
Title: Learning & Development Consultant
Dates of Service: December, 2022 - February, 2023
Responsibilities: Talent Management; Sales Leadership; Training &
Development; Leadership Development

Other business experience in the past three years:

* Emplover: Ruehle Consulting Services
Title: Career & Life Coach | LXD Consultant
Dates of Service: October, 2022 - Present
Responsibilities: Individual or group, career and life coaching.
Freelance/contract work in Leadership Development, Instructional Design, and
Project Management.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk
An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)



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

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Class B Common Stock purchased through this crowdfunding campaign is subject
to SEC limitations of transfer. This means that the stock/note 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 yvour 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. The Company may be acquired;
however, that may never happen or it may happen at a price that results in you losing
money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Class B Common Stock in the amount of up to $4,999,995.00
in this offering, and may close on any investments that are made. Even if the
maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason,
including reasons relating to the Company itself or the broader economy, it may not
survive. If the Company manages to raise only the minimum amount of funds, sought,



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

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's



control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or
immediate family members

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

We are reliant on one main type of service

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

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

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

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our product. Delays or cost overruns in the development of our product
and failure of the product 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.

Minority Holder; Securities with No Voting Rights

The Class B Common Stock that an investor is buying has no voting rights attached to
them. This means that you will have no rights in dictating on how the Company will
be run. You are trusting in management discretion in making good business decisions
that will grow 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 our company have been paid out.

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

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will



(possibly) need to raise more funds in the future, and if it can’t get them, 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.

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

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

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

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

We face significant market competition

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

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might



be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

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

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right 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,

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

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

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties



will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

Dependence on Discretionary Consumer Spending

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

Industry and Economic Conditions

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

Government Regulation and Liquor License

The food and beverage industry is subject to numerous federal, state and local
government regulations, including those relating to the preparation and sale of food,
the sale of alcoholic beverages, sanitation, safety, building and zoning requirements.
While the company does not expect to have any difficulties complying with such
regulations, the failure to obtain or maintain food and liquor licenses could prevent
the opening of the company or have a material adverse effect on the company’s
financial prospects. The company will also be subject to periodic inspection by the
Department of Health. The Company is also subject to laws and regulations governing
its relationship with employees, including minimum wage requirements,
unemployment, overtime, workers' compensation, working and safety conditions and
citizenship requirements. An increase in the minimum wage, employee benefit costs,
unemployment insurance rates, workers' compensation insurance rates or other costs
associated with employees could substantially increase the company’s labor costs.
There is no assurance that the licenses, permits or approvals relating to the business
and operations of the company will be obtained in a timely manner. In addition, future
actions by the company which run afoul of legal requirements may result in the
revocation of such license(s). Certain person’s equity interests in the company may
have to meet certain requirements, and such persons may have to submit to
fingerprinting and satisfy criminal background checks, as a condition to the issuance
of a liquor license for the company.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

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

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock, and
Preferred Stock. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 740,740 of Class B Common Stock.

Class A Common Stock

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

One vote per share.
Material Rights

Please see Exhibit F for a complete list of rights associated with Class A Common
Stock.

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

Dividend and Distribution Rights. Shares of Class A Common Stock and Class B
Common Stock shall be treated equally, identically and ratably, on a per-share basis,
with respect to any dividends or distributions as may be declared and paid from time
to time by the Board of Directors out of any assets of the Corporation legally available
therefor; provided, however, that, in the event a dividend is paid in the form of shares
of Common Stock (or rights to acquire such shares), then each holder (i) shall receive
shares of Class A Common Stock (or rights to acquire such shares, as the case may be)
in respect of the holder’s shares of Class A Common Stock which are held as of the
record date for determination of the holders entitled to receive such dividend and (ii)
shall receive shares of Class B Common Stock (or rights to acquire such shares, as the



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

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

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

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

No Reissuance of Class A Common Stock. No share or shares of Class A Common Stock
acquired by the Corporation by reason of redemption, purchase, conversion or
otherwise shall be reissued, and all such shares shall be cancelled, retired and
eliminated from the shares that the Corporation shall be authorized to issue. 8. Class
A Common Stock Protective Provision. The Corporation shall not, whether by merger,
consolidation or otherwise, amend, alter, repeal or waive this Part A of this Article
Fifth (or adopt any provision inconsistent herewith), without first obtaining the



affirmative vote (or by written consent of stockholders in lieu of meeting) of the
holders of at least a majority of the shares of Class A Common Stock then outstanding,
voting as a separate class, in addition to any other vote required by applicable law,

this Certificate or the Bylaws of the Corporation.

Class B Common Stock

The amount of security authorized is 5,000,000 with a total of 1,785,738 outstanding.
Voting Rights

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

Material Rights

The total amount outstanding does not include 650,000 shares to be issued pursuant
to stock options, reserved but unissued.

Please see Exhibit F for a complete list of rights associated with Class B Common
Stock.

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

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

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

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

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

Preferred Stock

The amount of security authorized is 3,000,000 with a total of 0 outstanding.



Voting Rights

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

Material Rights

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

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

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

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

(v) whether the series will have conversion privileges, and, if so, the terms and
conditions of such conversion, including provision for adjustment of the conversion
rate in such events as the Board of Directors shall determine;

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

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

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



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

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

What it means to be a minority holder

As a minority holder of Class B Common Stock 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.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
¢ To the company;
e To an accredited investor; and

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

Recent Offerings of Securities



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

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

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 4,072,278
Use of proceeds: [ssuance of founder's shares
Date: June 08, 2020
Offering exemption relied upon: Section 4(a)(2)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,051,308.00
Number of Securities Sold: 1,091,087
Use of proceeds: Expansion
Date: April 26, 2021
Offering exemption relied upon: Section 4(a)(2)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $501,084.40
Number of Securities Sold: 83,057
Use of proceeds: Startup Funds
Date: August 11, 2021
Offering exemption relied upon: Regulation CF

Financial Condition and Results of Operations

Financial Condition

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



Results of Operations

Circumstances which led to the performance of financial statements:
Revenue

The Company decreased revenue from $1,012,514 in 2021 to $739,160 in 2022. In
addition, the Company deferred $464,915 in revenue for compliance of ASC 606
revenue recognition standards.

Cost of Sales
The Company cost of sales of $146,648 in 2022 decreased from $477,731 in 2021.
Expenses

The Company's expenses consist of, among other things, advertising and marketing,
legal and professional fees, contractor payments, and general and administrative
expenses. Total expenses increased to $1,660,246 in 2022 from $1,266,666. The most
significant expenses in 2022 were advertising & marketing ($177,379), legal and
professional fees ($134,942) and management fees (447,801) which are managed by
Tapville Services, LLC a wholly owned subsidiary of Tapville Franchising, Inc.

As a result of the growth phase of acquiring and signing franchise locations, the
company ended up incurring a net loss in the amount of $254,151 in 2021 compared to
a net loss of $262,858 in 2020.

Historical results and cash flows:
Historical results and cash flows:

The Company incurred a loss in 2022 which is expected in the early growth phase of a
franchise business. The business model is to sign franchise and development
agreements, collect a franchise fee, then collect ongoing royalties when the location
opens. The business model to be profitable requires a scale of locations to be open and
generating royalties. Royalties are paid monthly as a percentage of the franchisee's
sales. Management is optimistic with the growth of agreements in 2022 which lead to
10-year franchise agreements with monthly royalties.

The Company has signed agreements with a total of 76 locations. The company had 14
open locations in year-end 2021. The current pipeline has deals in various stages of
our sales funnel due to our marketing strategies that consist of identifying prospects
for franchising through social media marketing, franchise broker networks, franchise
sites, conventions, organic leads from our website, customer inquiries, and through
franchise portals. We are also listed in the SBA franchise directory and in
Entrepreneur Magazine, and our profitability is determined by closing franchise deals
and collecting franchise fees and subsequent royalties.

Tapville's competitive advantage is our unique business model with self-service



technology paired with proprietary data insights for guest acquisition and loyalty. We
are one of the first franchises to go to market with an entire self-service restaurant
operation.

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

Liquidity and Capital Resources

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

At June 2023, the Company has cash of $250K. The Company intends to raise
additional funds through equity financing.

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

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

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

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

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

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

Based on our current financial situation, we have the ability to continue operating
without relying on a fundraising campaign. This is made possible by utilizing the cash
flow generated from our existing locations. As of now, we have sufficient funds to
sustain our operations indefinitely. However, it's important to note that this situation
could be subject to change depending on the future market conditions.



To provide more details about our financial position, our current burn rate is $50,000
per month. The burn rate refers to the rate at which a company is spending its capital
or cash reserves to cover expenses before generating positive cash flow from its
operations. In our case, this means that we are spending $50,000 per month on various
expenses necessary to run the business.

Considering only the funds raised from the current campaign, it is crucial to
acknowledge that the minimum amount obtained would not be sufficient to cover
even a month's worth of operating expenses. Therefore, without additional funds or
changes in our financial situation, we would face a significant shortfall and be unable
to sustain our operations for an extended period solely with those funds.

It is essential for us to assess the financial landscape continually and adapt our
strategy accordingly, keeping in mind the potential impact of future market
conditions on our cash flow and overall financial sustainability.

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

We believe that the fundraising campaign with anticipated marketing, sales, and

technology expenses will provide 60 months of operations support with a monthly
burn rate of about $50k.

Based on our analysis and projections, we are confident that the funds raised through
the fundraising campaign, taking into account anticipated marketing, sales, and
technology expenses, will provide approximately 60 months of operational support.
This estimation is based on a monthly burn rate of around $50,000.

To break it down further, the monthly burn rate of $50,000 represents the amount of
money we anticipate spending each month to cover our operational expenses. These
expenses include employee salaries, rent, utilities, marketing initiatives, sales efforts,
technology infrastructure, and other necessary costs to keep the business running
smoothly.

By multiplying the monthly burn rate of $50,000 by the estimated duration of 60
months, we arrive at a total amount of funds required to sustain operations during
this period. It's important to note that this projection assumes a consistent burn rate
and doesn't account for potential fluctuations in expenses or revenue over time.

However, it's worth mentioning that fundraising campaigns and financial projections
are subject to various uncertainties. Market conditions, unexpected expenses, changes
in consumer demand, and other factors can influence the actual operational support
duration that the funds raised will provide. Regular monitoring and assessment of our
financial performance will be crucial to ensure the accuracy and validity of these
projections, allowing us to make informed decisions and adapt our strategy as needed.



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

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

Indebtedness

The Company does not have any material terms of indebtedness.

Related Party Transactions

The Company has not conducted any related party transactions

Valuation
Pre-Money Valuation: $39,541,608.00
Valuation Details:

The Company determined a pre-money valuation of $39,541,608 based on an internal
analysis considering several factors:

Reasonable Basis Factors for Pre-Money Valuation:

Unigqueness of the concept

Tapville Franchising, Inc. has established itself as a pioneer in self-service, self-pour
operations within the franchising market. This uniqueness brings significant value as
it allows Tapville to expand into multiple segments, including brick-and-mortar
restaurants, mobile units, retail, travel, and entertainment. The company's proven
concept viability is reinforced by over six years of operational history and a
remarkable track record of generating over $20,000,000 in core lifetime sales. We
believe that since Tapville Social has established itself as a pioneer in the self-service
space, has been able to expand into multiple segments and that the company's
concept is reinforced by over six years of operational history and a track record of
generating over $20,000,000 in core lifetime sales that a valuation of $39,541,608 is
reasonably justified.

National footprint:

Tapville's strategic presence in 15 states, including major high-population density
states like Texas, Florida, California, Illinois, and New York, plays a crucial role in its
valuation. We believe the extensive geographic reach enhances the company’'s market
access and potential customer base, providing a solid foundation for future growth.



We believe that Tapville's $39,541,608 pre-money valuation is justified since we have
a strategic presence in 15 major states and significant geographic reach which in turn
enhances the company's market access and potential customer base providing an
indicator for potential strong future growth.

Proprietary data insights

The company has amassed invaluable data insights through its core lifetime revenue,
surpassing $20,000,000. We believe these proprietary data insights are a key
contributing factor in helping us justify the valuation of $39,541,608.00 as they enable
Tapville to optimize future locations, make informed decisions, and strategically plan
for growth opportunities.

neration 7. Gr h men

Tapville's tech-forward business model aligns perfectly with the preferences and
behaviors of Generation Z, a demographic projected to wield significant market
influence. We believe his alignment positions Tapville favorably for future growth,
making it an attractive investment opportunity and bolstering its valuation.

Valuations for tech-forward concepts

Historical trends indicate that concepts that leverage data and technology tend to
receive higher valuations. With 22 open franchises and 52 franchises in development,
Tapville's tech-forward approach contributes to its valuation. Each franchise operates
on a 10-year contract, generating upfront franchise fees and 6% rovalties on sales.

Considering the 52 'in development’ locations (including kiosks, restaurants, and
mobile taprooms) and the operating 22 locations, there are a total of 74 locations.
Each franchise's average lifetime value is $966,000 in annual sales, which can result in
$58,000 in royalties per location over 3 years. Using our projected average lifetime
revenues, the 74 locations have the potential to generate $71,484,000 in lifetime
sales. This calculation excludes future franchises to be sold in the upcoming years.
Additionally, restaurants pay an upfront franchise fee of $49,500, while kiosks and
mobile taprooms pay $19,500.

Projected Costs, Fixed Costs & Calculation of Royalties:

Tapville franchises operate under a 10-year contract and are subject to upfront
franchise fees and 6% royalties on sales. The upfront franchise fee varies depending on
the type of franchise. Restaurants pay $49,500, while kiosks and mobile taprooms pay
$19,500. Please see below for a breakdown of our projected royalties calculation.

Please note these projected costs are covered by the franchisee & the below is used as
an example of what an average franchise looks like:

(1) 74 Locations

25 B&M AUV $2.75M



25 Kiosk AUV $575,000
24 Mobile Taproom AUV $60,000

(2) Brick & Mortar Restaruant:

$2,750,000 X .06 Royalty = $165,000
X 3 Years = $495,000
X 25 Locations = $12,375,000

Projected costs of goods sold per B&M are $2,062,500 consisting of fixed costs of
$687,500. Based on sales projections for B&M, our gross margins are projected to be
25%.

(3) Kiosk

$575,000 X .06 Royalty = $34,500
X 3 Years = $103,500

X 25 Locations = $2,587,500

Projected costs of goods sold per Kiosk are $402,500 consisting of fixed costs of
$230,500. Based on sales projections for kiosks, our gross margins are projected to be
30%.

(4) Mobile

$60,000 X .06 Royalty = $3600
X 3 Years =$10,800
X 24 Locations = $259,200

Projected costs of goods sold per Mobile Taproom are $36,000 consisting of fixed costs
of $18,000. Based on sales projections for Mobile Taprooms, our gross margins are
projected to be 40%.

Total = $12,375,000 + $2,587,500 + $259,200 = $15,221,700

Lovalty Program

Tapville's thriving loyalty program boasts a membership base of over 75,000
individuals who can be reached via text. We believe this growing membership base
helps justify our $39,541,608 by adding significant value to the company by fostering
customer engagement, repeat business, and the potential for increased revenue
streams.

Trademarks and Intellectual Property




The Company's trademark and intellectual property, including training materials,
workflows, designs, software configurations, operating manuals, marketing
methodologies, and customer data insights, contribute to its overall value.

Advisorv Team Experience

The advisory team, including individuals like Sean Thomas (grandson of Dave
Thomas, founder of Wendy's) and Brandt Kucharski (chief accounting officer of
Grubhub), brings valuable experience in scaling and monetizing concepts. Their
involvement enhances the potential for Tapville's success.

Awards and Nominations

Tapville has received recognition, such as being nominated by Entrepreneur Magazine
as a Top Emerging Franchise in 2022 and 20235. These accolades further enhance the
company's reputation and valuation.

Existing Franchise Pipeline

Tapville has a pipeline of prospective franchisees, with over 10,000 inquiries
expressing interest in franchising the concept and a current pipeline of 85 qualified
franchisees. This strong interest indicates market demand and growth potential.

Go-To-Market Process:

The Company has created the Franchise Disclosure Document (FDD) in compliance
with Federal Trade Commission regulations. This process streamlines the sale of
franchises and provides transparency to prospective investors.

Conclusion

Based on a meticulous internal analysis considering multiple factors, Tapville
Franchising, Inc. justifiably arrives at a pre-money valuation of $39,541,608.00. The
uniqueness of its self-service, self-pour concept, coupled with its proven viability
through over six years of operational history and over $20,000,000 in core lifetime
sales, we believe establishes a strong foundation. Tapville's nationwide footprint in 15
states, strategic expansion into various segments, and proprietary data insights
further contribute to its valuation. The alignment with Generation Z growth
segments, valuation trends for tech-forward concepts, a thriving loyalty program,
valuable trademarks and intellectual property, an experienced advisory team,
prestigious awards and nominations, and a robust franchise pipeline demonstrate the
tremendous growth potential and market value of Tapville Franchising, Inc., justifying
the pre-money valuation.

The Company set its valuation internally, without a formal third-partv independent
evaluation.

The pre-money valuation has not been calculated on a fully diluted basis. In making
this calculation, we have assumed:



(1) The Company only has Class A and Class E Common Stock outstanding, and it has
no Preferred Stock outstanding;

(if) The Company has not factored 650,000 shares to be issued pursuant to stock
options, reserved but unissued, in its pre-money valuation.

Use of Proceeds

If we raise the Target Offering Amount of $7,499.25 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

o Marketing
94.5%
StartEngine Service Fees

If we raise the over allotment amount of $4,999,995.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Marketing

23.0%

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

® Research & Development
12.0%
Technology enhancements to core technologies. Proceeds will be used to
enhance our existing technologies.

® Operations
20.0%
Proceeds will be used to support the opening and support of new franchised
locations.

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

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

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



the best interests of the company.

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://www.tapville.com (tapville.com/annual-reports).

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

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

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

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

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

(5) it liquidates or dissolves its business in accordance with state law.
Updates
Updates on the status of this Offering may be found at: www.startengine.com/tapville

Investing Process

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



EXHIBIT B TO FORM C

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

[See attached]
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SMITH, BUZZ1 & ASSOCIATES, LLC,
CERTIFIED PUBLIC ACCOUNTANTS
9425 SUNSET DRIVE, SUITE 180
MIAMI, FLORIDA 33173
TEL. (305) 598-6701
FAX (305) 5958-6716

JULIC M. BUYEL CP A MEMHBERS:

JOSE B, SMITIL O A, AMERICAN INSTITUTE OF
CERTIFIED PUBLIC ACCOUNTANTS
FLORIDA INSTITUTE OF
CERTIFIED PURLIC ACCOUNTANTS

INDEFENDENT AUDITORS® REPORT

To the Stockholders of
Tapwille Franchising, Inc.

Repcort on the Financial Statements

We have auclied Lhe accompanying [inanclal statemsnts of Tapvilles Franchising,
Ine., which compriss the balancs sheesl as of Dscember 31, 2022 and the related
statements of operations and retained earnings and cash flows for the year then
ended and the related notes to the financizl statements.

Management’s Responsikbkility for the Financial Statements

Management is responsible for Lhe preparation and falr presenLation of these
Ffinancial =statements 1in accordance with accounting principles generally
accepted in the United BStates of America; this includes the design,
implementation, and maintenance of internal centrol relewvant to the preparation
and fair presentatlon of financial statements that are Iree Ifrom material
misstatement, whether due to fraud or error.

Auditors’ Responsibility
Our responsibillity 15 Lo express an opinion on Lhese firancial statements based

on our audit. We conducted cur audit in accordance with auditing standards
generally accepted in the United States of America. Those standards regquire

that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free from material misstatement. An audit inveolwves
performing pracedurss To obtain audit evidence aboul The amounts anad disclosures

in the financial statements. The procedures zelected depsnd on the auditeor’s
Tudgment, including Lhe assessmenk of the risks of material misstatement of the
financial statements, whetner due to fraud or error. In making thnose risk
assessments, Lhe audllor conslders inlernal conbtrol relevant Lo Lhe =nlibly's
preparation and fair presentation of The consolidated financial statements in
order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an



opinion on Che effectivensss of the entity’'s internal control. Accordingly, we
express no such opinion. An audit alse includes evaluating the appropriateness
of eccounting policies used and the reasconableness of significant accounting
estimates made by managensnl, as well as evaluating Lhe overall presentation of
he financial statements. We believe that the audit evidence we have obtained
s sufficient and appropriate tTo provide a basis for our audit opinien.

.‘I

Cpinion

In cur opinion, Lhe financial stalemenls referred Lo above present fairly, in
all material respects, the financial position of Tepwille Franchising, Inc., as
of December 21, 2022 and the results of its operationz and its cash flows for
the year then ended in conformity with accounting principles generally accepted
in the United States of America.

Dottt Aasodiatis, LLL

Miami, Florida
March 17, 2023



TAPVILLE FRANCHISING, INC.

Balance Shest

December 31, 2022

o
W]
i
{1
[
o

Casn

Contributions receivable - escrow
Locounts receivable

Froperty and eguipment, net

MNotes recelvakle from Franchnises
Cther assets

Investment in franchise

Total as=sets

Liakilities and Stockholders™ Eguity

TLiakilities:
Accounts pavable and accrued expenses
Celferred revenuse
Total liakbilities
Stockholders’ eguity:
Common stock
Fetalned earnings (ceficit)

Total Stockholders’ Eguity

Total Liabilities and Stockholders® Eguity

See accompanyving notes to financial

5 207,197
2,220
92,915
4,600

221, 184

?Eﬂ

[
PR LS

85,450

S 1,128,884

5 73,368

464,815

L38, 283

2,063, 602
{1,473,017)

SLdtements .



TAPVILLE

-

Sstatement ol

FRANCHISTING,

Cperations and Retained Earnings

THC.

(Deficit)

For the Year Ended December 31, 2022

Revenues:

Franchizse =alegz,
Product sales
Service fee income
Royvalties and licensing
Farnings
Cther income

net

Total franchise revenuss

Expenses:

Cost of goods =so0ld
Insurance
Payroll costs
Employes equily grant
Advertising and marketing
Management fee

Legal ano professional
Contractors

Investment fees

Dues and subscriptions
Travel

Meals and entertainment
Shipping

Cffice and other
Depreclation expense
Taxes and licenzes=s

Total expenses
{loss=)

Net income

(loss) from investment

and sales commissions

Fertalned earnings

Retained earnings

{oeficit), beginning of

{deficit), end of year

See accompanving notes to

.

in franchise

vear

Fem -t
rinancl

5 282,255
TE, 989

O, 615

176, 701
143,431
9,169

139,160

146, 648
12, 285
234, BEY
375, 000
177,379
447, 801
134,342
19, 836
0,506
1,745
24,894
5,193
2,459
26,041
1,150

9,498

1,660,246

{921, 088)

{531,33]1)

5(1,473,017)

al statements.



APV L LLE FRANCALSING, LNC.

Statement of Cash

11
E'Lows

For the Year bndsd cembar 31, 2022

Cash flows from operating activities:
Met income (lossz)
Adjustments to reconcile net income
to net cash provided by operating
Aclivillies:
Depreciation
Eguity in earnings of investment
(Increase) decrease 1n assets:
Due from Franchisee
Accounts recelvable
Tnwventaory
Contributions receivable - escrow
OTher assets
Increase ({(decrease) in liabilities:
Accounts pavakle and accrued expenses
Def=srr=ad revenus

Net cash used by ocperating
activities
Cash flows from investing activities:
Fixed asset acouisition
et cash used by investing

activities

Cash flows from financing activities:
Notes receivable from franchisee
Issuance of common stock, net

Net cash provided by financing
activities

Net decrease in cash and cash eguivalents
Cash and cash eguivalents, beginning of year

Cash ana casn eguivalents, enad of year

Supplementary disclosure of cash flow information:

Cash pald during the year for:
Interest

InCcomsa CaXe

LLF

[
o

Mon cash transactions
Emplovee Eguity Grant

See accompanying notes to fimancial statements.

_5_

5

£

L

(921, DER)

(1432, 431)

49, 365
435,840
11, 167
5,295
B, 720

4,000
233,745

(271,048)

{5, 750)

{5,750)

(221,184)
312,250

91,066

(185, 724)

392,921

207,197

375,000




TAZPVILLE FRAMCHISING, IMC.
Notes Lo Financial Statemnsnis

December 31, 2022

Summary of Significant Accounting Policies

Tapville Franchising, Inc. (“Company”) was formed in the State of Illineois
in [December Z018. The principal purpose of the Company 15 to offer and
sell franchises that provide beer and wine using a reveolubtionary pour-
yvour—-own technology making each wisit a new craft beer adventure. The
Company serves also house-smeked barbeque in a family-friendly

atmosphere,

Following is a descripticn of significant risks facing the Company and
how those risks are minimized:

Legal/Regulatory Risk The risk that changes in the legal or regulatory
environment in which the Company oberates can create additional loss,
COBTS, or eXpenses not anticlpated by the Company Ln pricing 1Ls services.
That is, regulatory initiatives may create costs for the Company beyond
those currently recorded 1in the financial statements or assumed in
pricing. The Company attempts to minimize this risk by reviewing
legislative and olLher regulatory changes and adjusting rates whenever
possikble.

Concentration Risk All of the Company's fees were derived from services
rendered Lo customers leocataed in Plerida, Accordingly, the Company could
be affected by adverse local conditicons that may occur from tTime te time
in those markets.

Credit Risk The risk that customers that may owe the Company money,

will not pav. The Company attempts to minimize this risk by actively
monitoring collections of receivables.

a) Method of Accounting

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

b) Property and Equipment

Property and eguipment is stated at cost. Depreciation is computed
using the straight line nethed of depreciation over the estimated
useful life of the assets, which are 5 vyears.

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

Expenditures for major renewals and betterments that extend the
nseful Lives of Droperty and ealoment are capltalized.
Expenditures for maintenance and repairs are charged to expense as
incurred.



FASY L LLE FRANCHISLNG, 1MNC.
Motes to Financial Statements

December 31, 2027

Summary of Significant Accounting Policies - (Cont.)

c)

Franchise Fees/ Deferred Revenues

Income 1s principally comprised of revenues earned by the Company
az part of the franchise =zales to customers. Additional revenues
earned by the Company are expected from the sales of products,
marketing materials and other services to the franchisees and
royaltias.

The Company recognizes its franchise revenues in accordance with
Statement of Financial Accounting Standards ASC o066, wnich allows
that franchise fees from franchise sales be recognized, net of an
allowance for unceollectible amcunts, if the initial franchise fee
iz distinct from the franchise license. The Company gensrally
charges an 1nitial upfront nonrefundabkle franchise fee upon
execution of the Company’'s Unit Franchise Agreement. Initial
franchise fees are typically deferred. A portion of the initial
franchise fee 183 allorcated to certain distinct performance
obligations and 158 recognized as revenue when Lhe Company has
determined it has provided subkstantially all of its material
obligations regquired to recognize revenue related to those distinct
performance obligations. The portion of the [ranchise fee Lhal 1is
not alleocated to individually distinct performance obligations 1s
recognized as revenue over the term of each respective franchise
agreanent.

The individual franchise agreements bypically have a 10 year initial

term and provide the franchisee with an opportunity Lo enter into
renewal terms subifect Lo certain conditions.

The Company recognizes revenue when all of the feoellowing four
criteria are met:

» parsuasive evidence of a sales arrangement exists
* all material okligations have been provided

= the sales price is fixed or determinable andg
 gollectakility 13 prokakls

Deferred revenue represents cash received from franchisees for
franchise fees and area development fees for which revenue
recognition criterilia has not been met.

Az of December 31, 2022, the Company has recorded deferred
franchise fees of 5464,4915 relating to stores to be opened in
future vears or unamortized fees relating to open stores. These
amounts are included in deferred revenue.



TAPVILLE FRANCHISING, INC.
Notes to Financial Statements

Decanmber 31, 2022

Summary of Significant Accounting Folicies - (Cont.)

c)

d)

Franchise Fees/ Deferred Revenues - (Cont.)

Area development fees Franchisees ceontractually enter into area
development agreements (“ADAs") to secure the exclusive right to
open  Tranchise stores within a defined geographical area. ARLAS
es5tablish the timing and number of stores to be developed within
the defined geographical area. ZUrsuant to an aApDa, a franchissees 15
generally reguired to pav an initial nonrefundable development fee
for a minimuom number of stores to be developed, as cutlined in the
respective ADA., ADA fees collected in advance are defesrr=d until
the Company provides substantially all reculred obkligations
pursuant teo Lthe ADA. As the efforts and total ceost relating to
initial services are affected significantly by the number of stores
opened in an area, the respective ADA is treated as a divisible
contract. As each new site 15 accepted under an ADA, a franchisee
signs a franchise operating agreement for the respective franchise
location. As each store opens under an ADA, franchisor typicallwy
has performance oshligations associated with 1L, As such, the Company
will recognize ADA revenue as sach individual franchise localion 1s
developed in proportion toc the total number of stores to be
developed under the ALA., These obligations are typically completed
onece Tne sTtorse 13 opensad or The franchnisse exeouTes The incividuzl
property lease.

Acccunts Receivable

Trade accounts receivable consist of amounts due for franchize
s5ales, are carried at their estimatec collectible amounts and
trade credit will be generally extended on a shert-term basis;
thus trade receivables do not bear interest. Trade accounts
recaivable are periodically evaluated for collectability based on
past credit history wWith customers and tThelr current financilial
condition.

The Company uses the reserve method of accounting for oad dsbhis
for financial reporting purposes and the direct write-off method
for income Lax purposes. Trade accounts receivable are charged
against the allowance account when such receivables are deemed to
be uncollectible. Management considers all unreserved accounts
receivabhle to be collectible. As of Decembaer 31, 70727, a total of

-

0 in accounts were reserved



d.

TAZPVILLE FRAMCHISING, IMC.
Notes to Financial Statements

December 31, 2022

Summary of Significant Accounting Folicies - (Cont.)

e)

£)

gl

Income Taxes

The Company filed an election with the Internal Revenue service to
be treated as a Limited Liakility Corporation ("LLC"} for all its
initial taxable yezsrs. An LLC is not subjscht Lo corporate income
Tax. The Company’s tTaxable income or loss and fax credits pass
through to the members. In 2020, the Company rescinded its LI1C
designatlion and was converted 1nto a “CY corporation. AsS such, tThe
Company recognized tax or related benefit on its earnings or losses.

The Company follows the provisions of Accounting Standards
Codlification 740-10, Accounting for Uncertainty 1In Income Taxes,
which clarifies the acccocunting for uncertainty in income taxes
recognized in an enterprise’s financial statements, and prescribes
a recognition threshold and measurement process for financial
Statement recognition and measurement of & taX position taksn or
expected to be taken in a tax return. It also provides guidance on
recognition, classification, interest and penalties, accounting in
interim perions, disclosure ang Ltransitlion.

Based ¢cn its evaluation, the Company has concluded that there are
no significant uncertain tax positions reguiring recognition in the
financial statements, The evaluation was performes for tThne tax
yvears 2021, 2020 and 2019, Lhe tax years wnich remains subject to
examination by major tax jurisdictions as of December 31, 2022,

Cash and Cash Eguivalents

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

FPervasiveness of Estimates

The preparation of financial statements in  conformity with
accounting principles generally accepted in the United States of
America regulres management to make estimates and assumptiona that
affect the reported amounts o0of assets and liabilities and
disclosures of contingent assets and liabilities at the date cf the
financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ
from those estimates.



1.

TAVILLE FRAMNCHISING, INC.
Notes to Financial Statements

December 31, 20272

Summary of Significant Accounting Policiaes - (Cont.)

g)

h)

3

Pervasiveness of Estimates - (Cont.)

Making estimates redguires management to exercise significant
judgment. It is at least reasonably possible that the estimate of
the effect of a2 condition, situation or set of circumstances that
existed at the date of the balance sheet, whick management
considered in formulating its estimate could change in the near
term due ts one or more future confirming events. Accordingly, the
actual results could differ significantly from estimates.

Long-Lived Assets

The Company reviews the carrying value of its long livec assets for
possible Impairment whenever evenks or changes in circumstances
indicate that tThe carrvyving amount of the assets may not be
recoverable. HNo adjustment has been provided for in the financial

T~ =31 mIiEeTI T £
SCacemencs.

Concentrations, Risks and Uncertainties

Financial instruments which subject the Company to concentrations
of credit risk include cash and cash eguivalentks. The Company
maintains its cash in well-known financial institutions selected
based upon management’s assessment of the financial institution’s
financial responsibility.

Fair Value

The Company Eollows ASC B20-10, “Fair Value Measurements”. ALC
820-10 provides a definiticon of fair value, establishes a framework
for measuring fair wvalue under Generally Accepted Accounting
Frinciples ({(™GAAP"] and reguires exXpanded discleosure aboutr fair
value measurements. The =tandard applies when GARARP reguires or
allows assets or liabilities ©o be nmeasured at fzir wvalue ana,
Thersefore, does not expand The use of falr wvalus 1In any naw
clrcumstance. The falr walue of financial Iinstruments to be
classified as assets or liabkilities including cash and trademarks
approximate carrying wvalue, principally because of the short
maturity of those ltems.

Accounts Receivahle

Accounts Teceivable consists of amounts due from franchiseesz for the
purchase of franchises and royalty fees. Management uses the direct write-

off method when in their opinicn a balance is uncollectible. At December

d1y

2022 the balance of accounlkls recsivables amounted Lo 592,915 and bad

debt expense amounted tTo $0 for the fiscal year.

-10-



TAPYVILLE FRANCHISTIHNG, INC.
Wotes to Financial Statements

December 31, 2022

Investment in Franchise

During 2019, the Company invested in a franchise opened by a non-related
franchisee. The Company’'s $93,000 investment represents 31.71% of Lhe
franchise and the Company exXxercilses significent influence over franchise
operations. Acceordingly, the investment iz accounted for under the eguity
method. Under this methed, the investment is initially recorded at cost
and subsegquently adjusted Lo account for i1ts share of the investment
franchise’s profils and losses. For 2022, the franchise (less)/income was
{(352,068) and the investment was terminated.

Curing 2CZ2, the Company invested in two affiliated franchisss. A total
of $400,000 was invested for a 100% ownership stake. The investments are
accounted for under the eguity method. The net adjustment to the
investment of the Company’s share of investments’ profit and losses
amounted tTo $195,49% for 2022,

Note Receivahle from Franchisee

Beginning in January 2021, the Conpany advanced funds to cover costs in
eastablishing a8 franchisee in Evanston, Tllinois. Total amounts advanced
through December 31, 2022 amounted to $8%,365. During 2022, arn addlitional
535,635 was advanced. Thess combined amounts along with 5$%6,184 1in
accounts receivable due tThe Company from the franchisee were converted
inte a 4.3% promisseory note. The note regulres no monthly payments and
The principal and accrued interest are due upon the maturity cate of
Cecember 31, AU0X6.

Property and Egquipment

Property and eguipment at December 31, 2022, consists of the following:

Training wall S h,7H0
QIifice furniture and
egulpment -
I, SN
CEN | B
less accumulated depreciation (1,150}

4

4,600

Depreciation expense for the vear ended on December 31, 2022 amounted Lo
£1,150.

_11_
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FAPY I LLE FRANUCHISLINI, 1HRNC.
Motes to FPinancial Statements

December 31, 2027

Common Stock

In August, 2020, the Company authorized the issuance of 3,000,000 shares of
pnreferred stock and 12,000,000 shares of common stock with a par value of
5.0001 per share, respectively. During 2020, Lhe Company converled certain
note pavable into COMMon stoc] and solicited additional
investments/capital through StartEngine. A total of $384,49%]1 was raised
via StartEngine as part of the services provided StartEngine used and kept
540,113 of the capital raised that was charged as investment fees. In
addition, S3tartzngine has wilkthheld an additionzl 521,465 in escrow to he
raleased six (6) months atter the campaign to ra‘se funds is closea. During
2021, an additional net amount of 3$811,36l1 was raised wvia BtartEngine,
During the vear a total of 548,746 was charged by StartEngine as investment
fees and as of December 31, 2022 the amgunt of 511,515 remains withheld in
escrow and is reflected as contributions receivable at year end. During
2022, an additional amount of 5$312,250 was raissd via StartEngine. During
the year a teotal of 540,506 was charged as i1nvestment fee and as ¢f December
31, 2022 the amount of 52,220 remainz in e=scrow and is reflected as

contributions receivable at December 31, Z027.

%]

Franchise Sales and Agreements

The Company started offering franchisss in February of 2019, The Company
enters into franchise agreements with its franchisees. Company’'s franchise
agreenents reguire the Company tc provide wvarious items teo franchisees
including, but not limited to, marketing and operaticonal support.

Subsequent Events

Management has evaluated subsequent events through March 17, 2023, the date
at which the financial statements were awvailable for issue and does not
believe that there are any subsegusnt events that regquire adjustment or
disclosure in the accompanying financial statements.



TAPVILLE FRANCHISING, INC.
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SMITH, BUZZI & ASSOCIATES, LLC.
CERTIFIED PUBLIC ACCOUNTANTS
9425 SUNSET DRIVE, SUITE 180
MIAMI, FLORIDA 33173
TEL. (305) 598-6701
FAX (305) 598-6716

JULIC M, BUZZL C AL MEMBERS:

JOSE E.SMITH. C.FA. AMERICAN INSTITUTE OF
CCRTIFICD MUBLIC ACCOUNTANTS
FLORIDA IMNSTITUTE OF
CERTIFIED PUBLIC ACCOUNTANTS

INDEFENDENT AUDITORS® REPCRT

I'o The S5Ttockholders of
Tapwille Franchising, Inc.

Repcrt on the Financial Statements

We nave audlted the accompanying financial statem=snts of Tapvilles Franchising,
Inc., which comprise the balance sheet as of December 31, 2021 and the related
statements of operations and retained earnings and cash flows for the wvear
then ended and the related notes to the financial statements

Management's Responsibkility for the Financial Statements

Management is responsible feor the preparation and fair presentation of these
financial statementls Iin accordance with a&ccounting principles generally
accepted in the TUnited 5States of America; <t©his includes the design,
implementaticn, and maintenance of internal contraol relevant to the
preparation and falr presentation of financial statements That are fres from
material misstatement, whether due to fraud or error.

Auditors’ Responsibility

ur responslbll .ty 18 Lo eHEpress an oplinlion on thess [inanc_al SCalements
bazsed on our audit. We conducted our audit in accordance with auditing
tandards generally accepted in the United States of America. Those standards
require Lhat we plan and perform Che audit o obtain reasaonable assuranc

f

gbout whether the financial statements are free from material misstatement.
An audit involves performing procedures to obktain audit ewvidence abeout the
amounts and disclesures in the financial statements. The orocedurses selsctad
depend on tTha auditor'=s judgment, including the assessment of the risks of
material misstatensnt of the financial statements, whether dus Lo [raud or

BError. In making thoses risk assessments, the acditor considers internal
control relevant to the entity's preparation and fair presentation of the
consolidated financial statements in order to design audit procedures that are

appropriate in the circumstances, but not for the purpose of exXpressing an



opinion on the efifectivensss of the enbity’™s internal control. Accordingly,
we  exXpress no  such opinion. An audit alspo includes ewvaluating the
appropriatenass of accounting policies used and the reasonableness of
Significant accounting estimates made by management, as well as evaluating Lhe
overall presentation ¢f tThe financial statements. We believe tThat the audit
evidence we have obtained is sufficient and appropriate to provide a basis for
our audit oplinion.

Cpinion

In cur opinion, the financial statements referred to abowve present fairly, in
all material respects, the financial position of Tapville Franchising, Inc.,
az of December 31, 2021 and the results of its operations and itz cash flows
for the vyear then ended in conformity with accounting principles generally
accepted in the United States of America.

Miami, Florida
April 27, 2022



TAPVILLE FRAMCHISING,

Balance Sheel

December 31,

Cash

Contributions recelivakhle - e3grow
Accounts receivable

Inventory

Lue from Franchisee

Drher assels

Investment in franchise

I'otal as=sets

Liabilities and Stockholders’ LEguity

Liakhilities;
Accounts payvable and accrued expenses
Deferred revenue
Total liabkilities
tockholders’ eguity:
Common stock
Retained earnings (deficit)

Total Stockholders’ Fguity

Total Liabilities and Stockholders” Eguity

2021

5

5,

5

o

7

197, 9721
11,515
553,755
11, 362
B9, 365
13,973
52,068

1,124,359

69, 3648

231,170

300, 534

1,376, 352
(551, 331)

g24,421

1,124,359

See accompanying notes to financial statements.
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Revenues:

Franchise sales,
Froduct
Service

TAPVILLE FRANCHISING, LKC.
Statement of Operations and Retained Earnings

For the Year Ended December 31,

et

sales

fee

income

Royalties and licensing

Earnings

[1loss) from investment

in franchise

Other income

Total

ExXpenses:

franchise

Fevaenuaes

Cost of goods sold

Discounts,
Pavyroll CoOStE

netc

and sales commlissions

Advertising and marketing
Legal and professional
Lontractors

Investment

fees

Cues and subscripticons

Trave]
Meals

and entertainmant
Shipping
Office and

obhar

Taxeos and licensos
Total expenses
Met income {loss)

Retained sarnings

Retained earnings

{deficit), beginning of year

{deficit), end of year

2021

(Deficit)

165, 080
550,103
139, 3680
105, 276
(20, 033)
42,708

1

1

&

012,514

477,731
13, 71l&
145,203
253,072
104, 5324
130,148
48, Td4g
4,353
22,001
7, R35
11,023
45, 364
RED

r 200, 008

{254,152)

{297,778)

{551,931)

See accompanying notes to financial statements.

- -



TAPVILLE FRANCHISING, INC.

Statement of Cash Flows

For Lhe Year Ended December 31,

Cash flows from operating activities:
Net incoms {(loss)
Adjustments to reconcile net income
to net cash provided by operating
aetivities:
Amortization
Equity in loss of investment
(Increase) decrease in assets:
Luae from branchises
Accounts recelvable
Inventory
Contributions receivable - escrow
Other assets
Increase {decreasse) in liabkilities:
Accounts pavable and accrued expenses
Daeferred revanue

NeT cash used by operating

activities

Cash flows from investing activities:
Fixed asset dispositions, net

Net cash used by investing
activities

Cash flows from financing activities:
Issuance of common stock, net
NetT cash provided by financing
activities
Net increase in cash and cash eguivalents

Cash and cash eguivalentls, beginning ol yvear

Cash and casn eguivalents, end of year

Supplementary disclosure of cash flow information:
Cash paid during the year for:

Interest

Tncomse Taxes

See accompanying notes to Tinancial

Srtatemant

S (254,152)

::'!':I.r 333

(89,363)
(513, 058)
{254)
2,250
(13,373)

£§7,155
231,170

(542, 494)

611, 361

811, 361

2EE, 567

124,054

5 392,921




TAPVILLE TRAMCHISING, TINC.
Notes to Financial Statements

cambesr 31, 2021

Summary of Significant Accounting Policies

Tapville Franchising, Ing. {(“"Company”) was formed in the State of
I11linois in December 2018. The principal purpesze of the Company 1s to
offer and sell franchises Lhalt provide beer and wine using a
revolutionary pour-your-own technology making each wisit a new craft
beer adwventure. The Company serves alsc house-smoked barbegue in a

family-friendly atmogphere.

aj Methed of Accounting

Assels and liabilities and revenue and expenses are recognized on
the accrual basis of accounting.

b) Froperty and Equipment

Property and equipment is stated at cost. Depreciation i3
computed using the straight line method of depreciation owver the
estimated usetul life of the assets, which are S years.

For federal income tax purposes, depreciation is computed using
Lthe appropriate accelerated methods allowed for tax purposes.
Frxpenditures for major renewals and betltermentks that extend the
useful lives of ©preoperty and eguipment are capitalized.
Expenditures for maintenance and repairs are charged to expense as
incurred.

) Franchise Revenues

Income 1 principally comprised of revenues 2arned by the Company
as part of the franchise =ales tTo cusTtomers. Additiconal revenueas
sarned by the Company are expected from the szles of products,
markseting materials and olher services Lo Lhe [ranchisses and
royalties.

Tne Company recognizes 1.3 fTranchise revenues 1n accordance with
Statement of Financial Accounting Standards ASC 606, which allows
that franchise fees from franchise sales be recognized, nst of an
allowance for uncellectible amcounts, if the initial franchise feas
iz distinect from the franchise license. Ths Company generallvy
charges an 1nitial upfront nonrefundable Ifranchise fes upon
execution of the Company’'s Unit Franchise Agreement. Initial
franchigse fees are typically deferred. A portion of the initial
franchise fes 15 allocated o cartain distinect parformance
obligations and is recognized as revenus when ©tThe Company has
determined it has provided substantially all of its material
obligations reguired to recognize revenue ralated to tThose
diztinet parformance ohligations. The portion of the franchise fee
that 1is neot allocated to individually distinct performance
obhligations 13 recognlized as  revenue over  Lhe Lterm ol =ach
raspective franchise agreement.

The individuzal franchise agreements Lypically have a 10 year
initial term and provide the franchisee with an opportunity to

enter intc renewal terms subject to certain ceonditiens.

B



APVILLE TRANCHISING, TNC.

MotTes To Financial Statemsnts

Degcember 31, 2021

Summary of Significant Accounting Folicies - (Cont.)

=}

d)

Franchise fees/Deferred revenue (Cont.)
I'ne Company recognizes revenue when all of the fellowing four
criteria are met:

= persuasive evidence of a sales arrangement exists
» 211 material obligations have besn provided

» tLhe sales price is fixed or determinable and

= collectability is probable

Deferred revenue represents cash received from Tranchisess for
franchise fessz and area development fess for which reveanus
recognltion oriteria nas not bhesn met.

As of December 31, 2021, the Company has recorded deferred
franchise fees of 5231,170 relating Lo sStores Lo be openad in
future years or unamortized fees relating to open stores. These
amounts are included in deferred revenue.

Area development fees F'ranchisees contractually enter into area
development agreements (“"ADAs") Lo secure Lhe exclusive right te
open franchise stores within a defined geographical area. ADAS

establish the timing and number of stores to be dewveloped within
the defined geographical area. Pursuant to an ADA, a franchisee is
generally reguired Lo pay an initial nonrefundable developmenl [ee
for a minimum number of stores to be developed, as cutlined in the
respective ADAR. ADA fees collected in advance are deferred until
The Company provides substantially all  reculred ohligations
pursuant to the ADA, As the efforts and total cost relating to
initial s=rvices are affected significantly by the number of
stores opened in an area, the respeclive ADA 15 treated as a
divizible contract. As each new s51te 13 acceplLed under an ADA, A
franchisee signs A franchise operaking agreement for the
respective franchise location. As each store opens under an ADA,
franchisor tTypically has performance obligations asscociated with
it. As such, the Company will recognize ADAR revenus a&s each
individual franchise locatlion 15 developed 1n proportion T©To The
total number of stores Lo be developed under the ADA, These
cbligations are typlcally completed once the store is opened or
the franchises executes the individual property leass,

Accounts Receivable

Trade accounts receivable consist of amounts due for franchise
sales, are carried at Lheir esCimated collactiblas amounks and
trade credit will be generally extended on a short-term basis;
thus trade receivables do not bear interest. Trade accounts
receivable are periodically evaluated for Ccollectablliby bazed on
past cred-t history with customers and tTheir current financial
condition.
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TAPVILLE TRAMCHISING, TINC.
Notes to Financial Statements

cambesr 31, 2021

Summary of Significant Accounting Policies - (Cont.)

d)

e)

£)

g)

Accocunts Receivable - (Cont.)

T'ne Company uses the reserve method of accounting for pad debts
for financial reporling purposss and Lhe direct write-off method
for i1ncome tax purposes. Trade accounls rece_vable ars chargsd
against the zallowance account when such receivables are deemed to
be uncollectible. Management considers all unreserved accounts

receivable to be collectible. As of December 31, 2021, a Lotal of
$0 in accounts were reserved,

Incocme Taxes

The Company filed an electicn with the Internal Revenue service to
be treated as a& Limited Liakility Corporaticen ("LLCY} for all its
initial taxable veasrs. An LLC is not subj=sct fo corporate income
tax. Tne Company’'s taxXaple Income or loss and tTax credlits pass
through to the members. In 2020, the Company rescinded its LLC
designation and was converted into a “"COU corporatlion. As such, Lhe
Company recognized tax or related benefit on ifts earnings or

losses.

i

u

The Company follows the provisions of Accounting Standards
Codification J740-10, Accounting for Uncertaintv In Income Taxesg,
which clarifies the accounting for uncertainty in ilncome tTaxes
recognized in an enlterprise’s [inancial statemsnts, and prescribes
g recognilbion Lhresheold and measuremenlt process [or financial
statement recognition and measurement of a tax position taken or
expected to be taken in a tax return. It alse provides guidance
on recognition, classification, interest and penalties, accounting
in interim pericds, disclosure and Transition.

Haged on 1ifts evaluation, Tne Company has concluded that there are
no significant uncertain tax positions requiring recognition in

the financial statements. The evaluaticn was performed for the
tax years 2021, 2020 and 201%, the tax yvears which remains subject
to examination by major tax jurisdictions as of December 31, 2021.

Cash Flows

For purposes of the

tement of cash flows, cash equivalents
consist of cash on hand an

Lalte
and in banks.

o T

Pervasiveness of Estimates

The preparalior ol [inancial staLemantis 1n conformilty with
accounting principles generally accepted in the United States of
America reguires management to make estimates and assumptions that
affect the reported amounts oI 2 assets and liakilities  and
disclosures of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ
from those estimates.
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TAPVILLE FRAMCHISING, TNC.
Hotes Lo Financlal Statemsnls

December 31, 2021

Summary of Significant Accounting Policies - (Cont.)

g) Pervasiveness of Estimates - (Cont.)

Making estimates reguirss managesment to exercise significant
Judgment. 1t 18 at least reasconably possible that the sestimate of
the effect of a condition, situation or set of circumstances that

existed at the date of the balance sheet, whick management
considered in formulating its estimate could change in Che near
term due To one or more future confirming events,. Accordingly,
the actual results could differ significantly from estimates.

R} Long-Lived Assets

The Company reviews the carrying wvalue of its long lived assets
for possible impalrment thenever events or changes 1r
circumstances indicale that Lhe carrving amount of Lhe assels may
not be recoverabkle, No adijustment has been provided for in the
financial statements.

i) Concentrations, Risks and Uncertainties

Financial instruments which subject the Company to concentrations
of credit risk i1nclude cash and cash equivalents. The Company
maintains its cash in well-known financial institutions selected
based upon managemenl’s assessmenl of Lhe [inancial institution’s
financial responsibility.

3) Fair Value

The Company fellows ASC 820-10, “Fair Value Measurements”. ASC
R20-10 nrov e l=1 a definition ol FaLr value, cslablishes a

framework for measuring fair wvalue under Generally Accepted
Accounting Principles (“GAAPY) and reguires expanded disclosure
about fair wvalue measurements. The standard applies when GAAP
requires or alleows assets or liabilities to be measured at fair
value and, thnerefore, does not expand the use of fair wvalus 1n any
new clrcumstance. The fair wvalue of financial 1nstruments to be
classified as assets or liabilities including cash and trademarks
approximate carrying wvalue, principally because of the short
maturity of those items.

Investment in Franchise

Curing 201%, the Company invested in a franchise opensd by a non-related
franchises, The Company’s 295,000 investment repressnts 31.71% of tThe
franchise and the Company exercises significant influence over franchise

operations. Accordingly, the investment 1s accounted for under the
eaquity method. Under this method, the investment 18 initially recorded

at ¢os5T and subseguently adjusted Lo cecount for its share of the
investment franchise’s preofits and losses. For 2021, 2020 and 201%, the
franchise {loss) /income was {520,033}, (526,844) and 53,9245,
respaectivel v,
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TAPVILLE FRANCHISING, INC.
Notes to Financial Statements

Decembar 31, 2021

Due from Franchisee

Beginning in January 2021, Lhe Company adwvanced funds Lo cover CcosSLs in
establishing a franchisee in Evanston, Tllineois. Total amounts advanced
through December 31, 2021 amounted to 58%9,385. The advanced amounts are
To ke converted to an eqguity investmsnt 1in The franchises location.  AS
such the advances will not be collected. Currently the Company and tThe
franchisee are in process of finalizing legal documents converting the
advances to an egui