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OFFERING MEMORANDUM DATED AUGUST 2 ,
2021 PART II OF FORM C 

T Stamp Inc. (D/B/A Trust Stamp)

3017 Bolling Way NE, Floors 1 and 2,
Atlanta, Georgia, 30305, USA

(404) 806-9906
www.truststamp.ai

Up to $5,000,000 of Units, Each Consisting of 1 Share of Class A Common Stock and 1 Warrant to Purchase One Share of 
Class A Common Stock 

Minimum Investment: $1,000 

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

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the 
offering, including the merits and risks involved. These securities have not been recommended or approved by any 

federal or state securities commission or regulatory authority. Furthermore, these authorities have not passed upon the 
accuracy or adequacy of this document. 

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

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

This disclosure document contains forward-looking statements and information relating to, among other things, the 
Company, its business plan and strategy, and its industry. These forward-looking statements are based on the beliefs of, 
assumptions made by, and information currently available to the Company’s management. When used in this disclosure 
document and the Company offering materials, the words “estimate”, “project”, “believe”, “anticipate”, “intend”, “expect”, 

and similar expressions are intended to identify forward-looking statements. These statements reflect management’s 
current views with respect to future events and are subject to risks and uncertainties that could cause the Company’s 

action results to differ materially from those contained in the forward-looking statements. Investors are cautioned not to 
place undue reliance on these forward-looking statements to reflect events or circumstances after such state or to reflect 

the occurrence of unanticipated events. 



SUMMARY 
Company Overview 
 
In this Offering Memorandum, the term “Trust Stamp”, “we”, “us”, “our” or “the Company” refers to T 
Stamp Inc. d/b/a Trust Stamp, as well as its operating subsidiaries on a consolidated basis, through 
which certain aspects of Trust Stamp’s operations are conducted. The term “Offering” refers to the 
offering of Units pursuant to Regulation Crowdfunding by T Stamp Inc.
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Our Industry 
 

 
 
 

 
Competition 

 IT2

Our Strengths and Growth Strategy 



 
 

 

  
  
  
 

 
 

 
 

 
 

 
 
 

 
 

RISK FACTORS

We have a limited operating history upon which you can evaluate our performance and have not 
yet generated profits. Accordingly, our prospects must be considered in light of the risks that any 
new company encounters. 



 
 

 

We have historically operated at a loss, which has resulted in an accumulated deficit.

 
The auditor included a “going concern” note in its audit report. 

Our technology continues to be developed, and it is unlikely that we will ever develop our 
technology to a point at which no further development is required. 

If our security measures are breached or unauthorized access to individually identifiable 
biometric or other personally identifiable information is otherwise obtained, our reputation may 
be harmed, and we may incur significant liabilities. 

We are subject to substantial governmental regulation relating to our technology and will 
continue to be for the lifetime of our Company. 
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We anticipate sustaining operating losses for the foreseeable future. 



 
 

 

If our products do not achieve broad acceptance both domestically and internationally, we will 
not be able to achieve our anticipated level of growth. 
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We operate in a highly competitive industry that is dominated by multiple very large, well-
capitalized market leaders and is constantly evolving. New entrants to the market, existing 
competitor actions, or other changes in market dynamics could adversely impact us. 

We face competition from companies with greater financial, technical, sales, marketing, and 
other resources, and, if we are unable to compete effectively with these competitors, our market 
share may decline, and our business could be harmed



 
 

 

The Company does not currently hold any issued patents on its products or technology. 

Successful infringement claims against us could result in significant monetary liability or prevent 
us from selling some of our products.

Our failure to attract and retain highly qualified personnel in the future could harm our 
business.

We rely on third party service providers. 



 
 

 

We currently have two customers that account for substantially all of our revenues. 

Our future success is dependent on the continued service of our small management team

We expect to raise additional capital through equity and/or debt offerings to support our working 
capital requirements and operating losses

Any valuation at this stage is difficult to assess. 

 
If we cannot raise sufficient funds, we will not succeed. 

We are and may continue to be significantly impacted by the worldwide economic downturn due 
to the COVID-19 pandemic.



 
 

 

We are subject to risks related foreign currency exchange rates.

Risks Related to the Securities in this Offering
 
Investors in this Offering may not be able to exercise the Warrants they will receive as part of 
their purchase of Units in this Offering.  

 

There is a limited or no public market for our securities.



 
 

 

Investors in this offering will be subject to more transfer restrictions than if they had purchased 
our shares of Class A Common Stock on OTC Markets or Euronext.  

 

 

 

 

 

We may be unable to list our stock on a national exchange, such as the Nasdaq Capital Market.

Sales of large numbers of shares could adversely affect the price of our Class A Common Stock

 



 
 

 

Investors in this offering may not be entitled to a jury trial with respect to claims arising under 
the subscription agreement, which could result in less favorable outcomes to the plaintiff(s) in 
any action under the agreement.
 

The value of your investment will be diluted if the Company issues stock or options to employees, 
contractors, advisors, or board members. 

The Company a significant amount of authorized but unissued Series A Preferred Stock.. 

 
 



 
 

 

THE COMPANY’S BUSINESS

Organizational History  

 
Overview 
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Our Background
 



 
 

 

Business Model
  

 

 
The Market



 
 

 

 



 
 

 

Principal Products and Services
 

IT2TM

Evergreen Hash EgHash MyHash

IT2 

IT2 Solutions  



 
 

 

 
 
Distribution



 
 

 

 
Competition
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Growth Strategy 
 

  
  
  
 

 
 

 
 

 
 

 
 
 



 
 

 

Employees

Outsourcing
 

Key Customers

 
 
Regulation
 

HIPAA and HITECH



 
 

 

GDPR

Intellectual Property
 

 



 
 

 

MMM Ref No.
Application/ Filing

Patent No. Date Title Country Status



 
 

 



 
 

 

Trademarks
 

Serial / Registration 
Number Filing Date Trademark Country Status

Serial:

Serial:

Serial:

Serial:
Registration:

Serial:
Registration:

Serial:
Registration

Serial:
Registration:

Serial:
  

Subsidiaries and Affiliates 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 

 

T Stamp Corporate Structure Chart 

  
 
 
T Stamp LLC. 

 

TStamp Incentive Holdings LLC

Sunflower Artificial Intelligence Technologies. 

 

Trusted Mail Inc. 

Biometric Innovations Limited (formerly “Trust Stamp Fintech Limited”). 

Trust Stamp Cayman. 

Trust Stamp Fintech Limited. 



 
 

 

Trust Stamp Malta Lmt.. 

Trust Stamp Rwanda Lmt. 

AIID Payments Limited.

T Avatar LLC

Finnovation LLC. 

 
Litigation

See 
  

USE OF PROCEEDS 

 
Offering Expenses 
Audit, Legal, and Service Provider Fees 
Dalmore Group Fees (Due Diligence) 
Dalmore Group Commission (3%) 
Business Operations 
Product Development  



 
 

 

Sales and Marketing  
Total 

 

Offering Expenses 
Audit, Legal, and Service Provider Fees 
Dalmore Fees (Due Diligence) 
Dalmore Commission (3%) 
Business Operations 
Product Development  
Sales and Marketing  
Mergers and Acquisitions 
Total 

THE COMPANY’S PROPERTY

 

Due Diligence

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL INDEBTEDNESS 

The following discussion of our financial condition and results of operations for the fiscal years ended 
December 31, 2020 and December 31, 2019 should be read in conjunction with our financial statements 
and the related notes included in this Offering Memorandum. The following discussion contains 
forward-looking statements that reflect our plans, estimates, and beliefs. Our actual results could differ 
materially from those discussed in the forward-looking statements. 



 
 

 

Overview
 

Results of Operations
 
Gross Sales (non-GAAP). Gross Sales

Gross Sales

Net Sales Cost of Sales.
 

  
For years ended 

December 31,   
  2020     2019   

Net Sales 

Gross Sales (non-GAAP) 
 



 
 

 

Net Sales. 

Cost of Services. 

Gross Profits. 

Research and Development Expenses. 

Selling, General and Administrative Expenses. 



 
 

 

 
Depreciation and amortization.

Operating Loss

Interest Expense.

Impairment of Investment in Related Party

Warrant Expense.

Equity, Notes, Warrants 
and SAFEs

Other Income/(Expense). 

Grant Income. 



 
 

 

Net Income (Loss)

Net Loss

Adjusted EBITDA.
 



 
 

 

Reconciliation of Net Loss to Adjusted EBITDA
 

  
For years ended December 

31,   
  2020     2019   

Net Loss 

Adjusted EBITDA (non-GAAP) gain/(loss) 

Liquidity and Capital Resources

Going Concern



 
 

 

Issuances of Equity, Convertible Notes, Warrants and SAFEs
 
Stock offering. 

Regulation D Common Stock offering.

Convertible Notes. 



 
 

 

Advisor Convertible Notes. 

Equity Compensation

Non-Convertible Promissory Notes Payable. 

Warrants



 
 

 

Emergent SAFE  and Tripartite Agreement

DIRECTORS, EXECUTIVE OFFICERS AND SIGNIFICANT EMPLOYEES 
 

Name Position Age

Date Appointed 
to 

Current 
Position 

Approximate 
hours per

week for part- 
time 

employees
Executive Officers

 
Directors 

(1)

 
Significant Employees



 
 

 

Independent Director

Gareth Genner, Chief Executive Officer, Director  

Andrew Gowasack, President, Director  
 

Alex Valdes, Chief Financial Officer, Board Secretary  

Andrew Scott Francis, Chief Technology Officer
 



 
 

 

Mark Birschbach, Director
 

David Story, Chairman of the Board
 

Joshua Allen, EVP, Director
 

 
William McClintock, Director
 

SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITYHOLDERS 



 
 

 

Title of class Name and address 
of beneficial owner 

Amount and 
nature of 
beneficial 
ownership 

Amount and 
nature of 
beneficial 
ownership 
acquirable 

Percent of class 
(and Voting 
Power) 

 

 
RECENT OFFERINGS OF SECURITIES 

 

 

Date of 
Commencement 
of Offering 
(MM/YYYY) 

Offering 
Exemption 
Relied Upon 

Securities 
Offered 

Final 
Amount 
Sold 

Final 
Proceeds 

Use of Proceeds 



 
 

 

RELATED PARTY TRANSACTIONS

SECURITIES BEING OFFERED 

General
 

Warrants

Form

 
Amount

 

Exercisability



 
 

 

Transferability
 

Rights as a Stockholder

Amendments

Warrant Agent and Transfer Agent

Description of Capital Stock



 
 

 

    Authorized       Issued   

Common Stock 

 
Class A Common Stock 

Voting Rights

Dividend Rights

Liquidation Rights

Exchange Rights
 



 
 

 

Transfer Rights
 

Investor’s Rights Agreement 

Drag Along Right 

Information Rights 

Additional Rights and Participation Rights 



 
 

 



 
 

 

Class B Common Stock 
 

 
Voting Rights

Transfer Rights
 

Series A Preferred Stock
 

Voting Rights



 
 

 

 
Dividend Rights

 
Conversion Rights

 



 
 

 

Right to Receive Liquidation Distributions
 

 
Warrants 
 

See 

What it Means to be a Minority Holder

Transferability of securities

 

 

 

 

Transfer Agent



 
 

 

 

DILUTION

● 

● 
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VALUATION 
 



 
 

 

Liquidation Value

Book Value 

Earnings Approach

REGULATORY INFORMATION 
 
Disqualification 
 

Annual reports 
 



 
 

 

Compliance failure 
 

Ongoing Reporting 
 

(1) 

(2) 

(3) 

(4) 

(5) 
 
 

INVESTING PROCESS 

Information Regarding Length of Time of Offering 

Investment Cancellations

Notifications

Material Changes



 
 

 

Rolling and Early Closings

Investor Limitations 
 

Updates 
 

FINANCIAL STATEMENTS 
 


