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Washington, D.C. 20549
 
Schedule 13D
Under the Securities Exchange Act of 1934
 
TapImmune, Inc.
(Name of Issuer)
 
Common Stock, $0.001 value per share
(Title of Class of Securities)
 
458166 105
(CUSIP Number)
 
Sailesh C. Barchha
Nirvana, Chestnut Avenue, Rickmansworth. Hertfordshire. WD3 4HB. England. UK
 Telephone contact :- 011 (44) 7984 711537
 (Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)
 
May 29, 2012
(Date of Event Which Requires Filing of This Statement)
 
	If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this schedule because of §§240.13d–1(e), 240.13d–1(f) or 240.13d–1(g), check the following box.  o
	 
	 

	
	 
	 
 

	  

	CUSIP No. 876033200

	  

	(1) Names of reporting persons: Sailesh C Barchha

	 

	(2) Check the appropriate box if a member of a group -

	[bookmark: TAB2]    (a) member of the group and the membership is expressly affirmed
	  
	  

	[bookmark: TAB21]    (b) disclaims membership in a group  ☑
	 
	  

	 

	(3) SEC use only -

	 

	(4) Source of funds:  OO

	 
	 
	 

	(5) Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
	  
	  

	 

	(6) Citizenship or place of organization:   England

	Number of shares beneficially owned by each reporting person with:

	[bookmark: TAB22]    (7) Sole voting power:  Yes

	[bookmark: TAB23]    (8) Shared voting power:  No

	[bookmark: TAB24]    (9) Sole dispositive power:  Yes

	[bookmark: TAB25]    (10) Shared dispositive power:  No

	 

	(11) Aggregate amount beneficially owned by each reporting person:   5,600,000 shares

	 
	 
	 

	(12) Check if the aggregate amount in Row (11) excludes certain shares -   o
	 
	 

	 

	(13) Percent of class represented by amount in Row (11):   7.58 percent

	 

	(14) Type of reporting person: IN


 





  

  




  

 
Item 1. Security and Issuer.
 
Common Stock, $0.001 par value per share
 
TapImmune, Inc.
Suite 100
1551 Eastlake Avenue East
Seattle, WA 98102

Item 2. Identity and Background.
 
Certain information about the reporting person and each director and executive officer of the reporting person is set forth below.
 
	Reporting person -

	 

	(a)
	Name:
	Sailesh C Barchha

	(b)
	Address:
	Nirvana, Chestnut Avenue, Rickmansworth. Hertfordshire. WD3 4HB. England. UK

	(c)
	Principal Occupation
	Financial Consultant

	(d)
	Criminal Convictions
	None

	(e)
	Civil Proceedings
	None

	(f)
	Citizenship
	England

	  
	  
	  

	Director, principal executive officer, principal financial officer and principal accounting officer of reporting person -

	 

	(a)
	Name:
	Not applicable

	(b)
	Address:
	  

	(c)
	Principal Occupation
	  

	(d)
	Criminal Convictions
	  

	(e)
	Civil Proceedings
	  

	(f)
	Citizenship
	  


 
Item 3. Source and Amount of Funds or Other Consideration.
 
The consideration for the issue of the securities is services to be rendered to the issuer under a letter of engagement dated May 8, 2012.
 
Item 4. Purpose of Transaction.
 
The securities were issued as compensation for services.
 
(a) Not applicable;
 
(b) Not applicable;
 
(c) Not applicable;
 
(d) Not applicable;

(e) See (g), below;
 
(f) Not applicable;
 
(g) Not applicable;
 
(h) Not applicable;
 
(i) Not applicable; or
 
(j) Not applicable
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Item 5. Interest in Securities of the Issuer.
 
(a) See entry (12) on facing sheet for the number and percentage of the class of securities.
 
(b) See entry (12) on facing sheet for the number and percentage of the class of securities.
 
(c) Not applicable.
 
(d) Not applicable.
 
(e) Not applicable.
 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 
Not applicable. 

Item 7. Exhibits.
 
	Rule 13d–1(k) agreement
	None
	  

	  
	  
	  

	       (2)
	Engagement of Consulting Services Agreement dated as of May 8, 2012
	  


 
 
Signature
 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
Date: February 25th  2013
 
/s/ Sailesh C Barchha
Sailesh C. Barchha
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Sailesh C. Barchha

Nirvana, Chesinut Avenue

Chorleywaod Hertfordshire
WD3 4HB. England

May§,2012

Dr. Glynn Wilson, Ph.D.
Clainuan and Chief Executive Officer
Taplmmune, I,

1551 Eastlake Avenue Bast

Seatlle, WA 98102

Dear Dr. Wilson,

“This et serves o confi the agroement catered into betwean us whercby Taplmanine,
Inc. a Novada corporation (“TPIV" o the “Company”) retains Sailesh C. Barchie (he.
“Cansaltant”)as the Company’s financial advisor (wih the xception o such party s we may
fiom time 1o time cxclude, it s agreed the Michacl Gardner and Bayiree Capital are excluded) for
a period of eighteen (18) manths 0 perfom business and financial consultng services for the.
Company. As patof i ics,the Consultant shal, on witten request of the Company, pro
advice and guidance i the ollowing arces

1. Assist the Company in long-tesm financial planning, and expansion;

2 Review and assist in the preparation of budgets and finaneial forecasts prepared by
‘employces of the Company as requeste

3. Review inieal and other finnneial stoiemens prepared by employees or consultants
1o the Company as requested;

4 Assist management and others

the preparation of presentations;

5. Work with the Compuny's counsel and auditors in conjunction wi the preparation of
any documentation referred 0 sbove;

6. Provide advice o the Company's management concening proposed agrecments;

7. Ifrequested by the Company, communicate, corespond and negotiate on behalf of the
Company with regard to the potential nequisition o sale of cther businesses and entiis; and

1 requested, evaluate the financial condition and revicw the financial information
ing 0 the business' entites referred o in Section § above.

i
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In addition, s par of s duties, the Consultant agrees to consult ith the Company in regard
o the following and ay obligate the Company as to the ollowing:

1. Although we do not engage in the practce of investor reations or public reltions, we
will a5 your agent in that we will be allowed o interfice with the Company's investor and public
relatons firms with regard 1o commnications and presenting the Company 1o the iivestment
community;

2. Although we do not engage in the practice of v the Consuliant will provide advice
10 the Company with respeet 0 s proposed filings with the Securites and Fxchange Commission; as
requosted.

IF during th cighteen months commencing with the signing of this agreement the Conpony
completes  re-organization, orte-capialization, or ny liquidity cvent oceurs, the Consul
fssued additional shares as necessary to restore his holdings 10 9.9% of the ully diluted capitalzation
of the Company a5 of the closing of the cve. This end-dilution provisi al part of this
agreement,

“The Company agrees 10 pay the Consulant 9.9% of the compancs fly dilued capital
in nevly issucd comaron sock upon the sigaing of this agreemen in eturn for it services hercunder,
‘which shares shollbe deemed earned upon the conmencement of his agreement, A regisration ight
s granted 10 register any then ouistonding sharcs af he fime of an appropriate egisiatin by The
‘Company (*Pigey Back” Registation Rigits). The Company shall pay fo any expenses incurred by
the Consultant pursuan t this Agreement, except that any cxpenses over 52,500 shal be approved
by the Compan in advance. An $-8 registration covering these shares shallbe fled when allowed.

“The Company may not tennivate this Agreement for cighieen (18) months except if the
ot elflly ofises 1o pesform servics required by this Agrecmont and the Company has
s the Consuliant 60 days” witen notce o such lifl refusal and in conncetion wilh such
wotce,supplis tho Consuliast ith deailed documentation conceming tis willl refusal. In the
event that aftr receiptofsuch notice, the Consultant llllyfil o perfom the reasonable services
requestd, his Agreement shal expire al the expimion of such G0-day period. Notwithstanding any
tormination, e Consulantshall ot be equird fo efund any shares delivered ot or fecs paid o .

Any controversy, dispute o claim nrising out f o relating (o thisagreemen, or its
nterpretation, application, implementaiion, breach or enforcement which the paries are ungble to
vesolve by mutue agreemeat, shall be sited by submission by ithee party of he controversy,claim
or dispute to binding arbittation in New York, N.Y., (uness the partes agree in witing 0. diffrent
Iocation) before asingle arbitmtos i accordance with th ruls of the American Arbiration
Association then i effct. I any such abitation proseeding the patis agres 0 provide all
discovry decmed ncecssary by the vbitator. The decision and award made by thearbistor shall be:
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final,binding and conelusive on all partes hereto fo &l purposes, and judgment may be entered
thercon in any court huving jurisdicion thercof.

As agreed upon indemnnification agreenent is included as Annex A.
This Agreement and any dispute, disagreement, ot issuc of construction or interpretation

ng,hereunder whether relating 1o its exceution, its validiy, the obligations provided thercin or
performance shall be governed or intorpreted according to the laws of the State of New York.

IFthe Rvegoing i acceptable (0 you, please exceute & copy and retun i (o e,

Very tnly yours,

Seleel Beotle

Sailesh €, Barchha

We hercby agree (o the contents of the foregoing leitr agreement.

Taplmune, In.

Date: May 8,2012 By:

Dz, Gy Witson, PH Ran and Gt Executive Officer

3
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ANNEX A

Taplmnune, Inc.
1851 Eastlake Avenue East
Seattle, WA 98102

May 8, 2012

Sailesh C: Bavchha
Nirvana, Chestrut Avenue
Chorleywood Hertfordshive
WD3 4HB. England

Gentlemen:

In connection with the engagemeat of Sailesh C. Barchhe (“Sailesh Barchhia®) o advise
and usist the undersigned (iogether with its alliates and subsideris, refenved o s he
“Company”™) with the maters set forth in the Agrcemen, dated May 8, 012 between the
Company and Sailesh Barchha (the “Agrecment™), in the event that Sailesh Barchha becomes
involved in any capcity in any claim, suit, action, proceeding, investigation o inquiry
Gincluding, without limitation, any shareholder or derivative action or arbitration proceeding)
(collectively, a “Proceeding”)in conncion with any miller in any way relating o or referred to
in the Agieement or arising ont of the matters contemplated by the Agreement, including,
without fimitation, related scrvices and actiitics prior 10 the datc of the Agreement, the
Company ageees to indemnify, defend and hold Sailesh Barchha barinless (o the follest extent
pemited by law, fiom and against any losses, claims, damages, libilitics and expenses in
connection with any materin any way 1elaiing 0 or eferred o in he Agrcement or arsing ot
of the maters contamplted by the Agreement, ncluding, without imitation, relted services nd
acivities prior to the datc of the Agreement, cxeept o the extent tha it shal be determined by
court of competent urisdicion in a judgment that has become final in that it is no longer subject
10 appel o other review tha such loscs, s, damages,
solely from the gross e
cven hat Saleh Rarche bevones mvolved In any capac
Wi sny water in any way relating 10 or referred (0 in the Agreement o aising out of the
maters contemplated by e Agreement, the Company will eimburse Sailesh Barchha for its
legal and other expenses (including (he cost of any investigation and preparation) s such
enpenses are incurred by Sailesh Barchha in connection therewith. (F such indeomification were.
not o be available for any reason, the Company agrees lo contribute (o the losses, clains,
damages, lizbilites and expenses involved (i) in the proportion appropriat (0 reflct he relaive
enefils received or soughi to be received by the Company and it stockkolders an afflistes and
othr consituencies, on the one hand, and Sailesh Barchia, on the other hand, in connection with
the metters contemplated by the Agreement or i) if (but only iF and to the cxtent) the allocation
provided for in clauso (i) is for any reason held umenforceable, in such proportion 2s.is

ad
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appropriate 10 rflect not only the relative benefits refered to in clause () but also the relative
Fault of the Company and its stockhalders and affilates and other consituencics, on the one
hard, and the party entitled (o conteibution, on the ofher hand, as well as any ofher relevant
cquitable considerations. The Company agrees that for the purposcs of this paragraph the
velative henefis received, or sught (o be received, by the Company and its stockholders and
afflstes and ofher constituencics, on the one hand, and the pary entited 10 contibution, on the
other hand, in connection wih the matters cantemplated by the Agreement shall be decnicd to ho
in the same proportion that the fotal value received or paid o contemplatcd to be reccived or
paid by the Company or ts stoekiolders or affilites and ofher constitucncics, 13 the case may
be, 25 a result of or in connection with the matiors (whether or not consummated) for which
Sailesh Barchiba has beon retained 0 perform financial serviees bears to the focs paid to Sailesh
Barshha undor the Agrecment; provided, that in no cvent shall the Company contibutc less than
the amount necessary to assure that Saflesh Barchia s not lible for losss, claims, damages,
fes and expenses in excess of the amount of fees actually received by Sallesh Barchh
pursuant 1o the Agseement. Relaive faul shall be detennined by reference (0, among other
things, whether any allcged unie statement or omission or any ofher alleged conduet relates (0
information provided by the Company o other conduct by the Company (or its employees or
ofhet agenis), on the one hand, o by Sailesh Barchha, on the ofhr hand. The Company will not
setle any Proceeding in respect of which indemrity may be sought hereunder, whether or not
Sailesh Barchia s an actual or pofential party to such Procecding, without Sailesh Barchhu's
prior witten conseat if any admission of wrong-doing, negligence or improper activity of any
Kind of Sailosh Barchha is @ par of sich settlement. Sailesh Barchia shall not setlc any action
or proceading which scttlement requires the Company (or any insurance company providing
coverage 10 the Company) 10 pay any sums of money or property (including ssuing any
sceuitics) without the expruss writton consent of the Company. For pumoses of this
Indemification Agreement, Sailesh Barehha shall inciude Sailesh Barchh, sny of is afliates,
each other person, if any, controlling Sailesh Barchha or any of s afflats, their respective
offcers, current and former dirctors, emplayees and ugents, and the successors and ssigs of
all of the foregoing, persons. The forcsoing indemnity and contribution sgreement shall be in
addition 1 any rights that any indeaified party may hive at common law or otherwise.

“The Company agrees that neither Sailesh Barchba nor aoy of its aflliates, officers,
directors, agents, employecs or controlling persons shall have any inbilty to the Company or
any person assciting claims on behalf of o in right of the Company in connection with or as &
i Barehha's engagement under the Agreement or any mater referred o in
the Agreement, including, without limitstion, relited services and activites prior 10 the date of
the Agroement, except 1o the cxtent that it shall be detcmiined by a court of compelent
Jurisdiction in & judgment that has become final in that it is no longer subject to appeal or other
roviaw thit any fosses, claims, damages, liabilitcs or cxpenses incurred by the Compiny resulted
solely from the gross negligence or willful misconduct of Sailesh Bazchha in performing the
services that are the subject o the Agreemet

THIS INDEMNIFICATION AGREEMENT AND ANY CLAIM, COUNTERCLAIM
OR DISPUTE OF ANY KIND OR NATURE WHATSOEVER ARISING OUT OF OR IN

Bz
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ANY WAY RELATING TO THIS AGREEMENT (CLAIM®), DIRECTLY OR
INDIRECTLY, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK. EXCEPT AS SET FORTH BELOW, NO
CLAIM MAY BE COMMENCED, PROSECUTED OR CONTINUED IN ANY COURT
OTHER THAN THE COURTS OF THE STATE OF NEW YORK LOCATED IN THE CITY.
AND COUNTY OF NEW YORK OR IN THE UNITED STATES DISTRICT COURT FOR
THE SOUTHERN DISTRICT OF NDW YORK, WHICH COURTS SHALL HAVE
EXCLUSIVE JURISDICTION OVER THE ADJUDICATION OF SUCH MATTERS, AND
THE COMPANY AND SAILESH C. BARCHHA CONSENT TO THE JURISDICTION OF
SUCH COURTS AND PERSONAL SERVICE WITH RESPECT THERETO. THE
COMPANY HEREBY CONSENTS TO PERSONAL JURISDICTION, SERVICE AND
VENUE IN ANY COURT IN WHICH ANY CLAIM ARISING OUT OF OR IN ANY WAY.
RELATING TO THIS AGREEMENT IS BROUGHT BY ANY THIRD PARTY AGAINST
SAILESH C. BARCHHA OR ANY INDEMNIFIED PARTY. THE COMPANY WAIVES
ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING OR CLAIM (WHETHER BASED
UPON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR IN ANY WAY
RELATING TO THIS AGREEMENT. THE COMPANY AGREES THAT A FINAL
JUDGMENT IN ANY PROCEEDING OR CLAIM ARISING OUT OF OR IN ANY WAY
RELATING TO THIS AGREEMENT BROUGHT IN ANY SUCH COURT SHALL BE
CONCLUSIVE AND BINDING UPON THE COMPANY AND MAY BE ENFORCED IN
ANY OTHER COURTS TO THE JURISDICTION OF WHICH THE COMPANY IS OR MAY
BE SUBJECT, BY SUIT UPON SUCH JUDGMENT.

Very wly yours,

b

pos
Glyan Wilson, Chifrman and Chicf Excutive Officer
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I order to induce Taplmaune (the Company) to
paties hercin agree that all warants previously issued to Sailesh C. Barchiia are hereby inrevocably

cancelled,

N terms of the May § agreement are 1o be in any way affeeted by this finther agreement,

) "
A
Dt My 22,2012 O L lﬁw(kg

ailesh €. Barcha

Taptomne, e

Date: May 24, 2012
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Addendum to fetter agrecment between Suilesh C. Barehha and Taphmune, lne. dated May 8, 2012;

ted 10 above, the

I order o indu the Conany) to enter into the agrecrnent of May §

o Saiesh €. Barchha are b

aplmimun
paies hercin ngree G
led.

ocably

s previously issu

N terms ofthe May § agrecment are 10 be in any way affeeted by this further ngreement.

Date: May 21,2012 By

ilesh €. Barchba

Dates May 22,2012 by

Dr. Glynn Wilson, Ph.DD; Chairman and Chief Fxceutive Officer




