
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

WHO MAY SUBSCRIBE? 

  



 

 

WHO MAY SUBSCRIBE? 
  

Subscribing for the terms of our SAFT and/or Tokens involves a high degree of risk.  Our SAFTs and/or Tokens are 

suitable only for persons having adequate resources who understand the risk factors described in this Memorandum 

(See “Risk Factors”).  

  

If you cannot afford a total loss of your capital contribution, do not invest.  You must be able to bear the economic 

risk of your entire invested principal amount for an indefinite period and can, at the present time, afford a total loss 

of the same.  

  

To subscribe you must complete in full and sign the Suitability Questionnaire attached to the Private Placement 

Memorandum.  The purpose of the Suitability Questionnaire is to provide us with sufficient information that we may 

determine your suitability to purchase SAFTs issued by the Token Issuer and to comply with federal and state 

securities laws.  All information provided by you shall be considered confidential, subject to the conditions noted 

therein.   

  

General Suitability Standards  

  

For your subscription of SAFTs to be considered, you will be required to represent in writing that:  

  

1. You are acquiring the SAFTs for your own account, and not with a view to resale or distribution;  

  

2. Your overall commitment to invest is not disproportionate to your net worth, and your capital contribution to the 

Token Issuer will not cause such overall commitment to become excessive;  

  

3. You can bear the economic risk of your subscription for an indefinite period, and can at the present time afford 

a total loss of your investment;  

  

4. You have thoroughly read and understand the terms of this Memorandum; and  

  

5. You understand and accept the risks as set forth in this Memorandum.  

  

In addition, you are a “Accredited Investor” as that term Accredited Investor is defined in Rule 501(a) of Regulation 

D of the U.S. Securities Act of 1933, as amended. Investors outside of the parameters listed below are Non-Accredited 

Investors.  

  

You are deemed an “Accredited Investor” if any of the following apply to you.  

  

a. You are a natural person whose individual net worth (not including the value of your primary residence), or 

joint net worth with your spouse, presently exceeds USD $1,000,000;  

  

b. You are a natural person who had an individual income more than USD $200,000 in each of the two most 

recent years or joint income with your spouse in excess of USD $300,000 in each of those years and you 

reasonably expect reaching the same income level in the current year;  

  

c. You are a corporation, partnership, limited liability company, or other entity in which all of the equity owners 

are “Accredited Investors” (each meeting at least one of these suitability requirements);  

  



d. You are a trust with total assets more than USD $5,000,000 and was not formed for the specific purpose of 

acquiring SAFTs, the trustee of which has such knowledge and experience in investing and/or financial and 

business matters that they are capable of evaluating the merits and risks of subscribing to the SAFTs;  

  

e. You are either a bank, savings and loan association or other financial institution; a registered securities 

broker or securities dealer; an insurance company; a registered investment company or business development 

company; a licensed Small Business Investment Company; or a private business development company;  

  

f. You are a state-sponsored pension plan with total assets more than USD $5,000,000;  

  

g. You are an employee benefit plan which either (a) has a fiduciary that is a bank, savings and loan association, 

insurance company, or registered investment adviser; (b) has total assets more than USD $5,000,000; or (c) 

is a self-directed plan and investment decisions are made solely by persons that are  

“Accredited Investors” (meeting at least one of the listed suitability requirements);  

  

h. You are a non-profit organization described in section 501(c)(3) of the U.S. Internal Revenue Code that was 

not formed for the specific purpose of acquiring SAFTs and have total assets in excess of USD $5,000,000; 

or  

  

i. You are a director, executive officer, or manager of the Token Issuer or its Affiliates.  

  

In addition, to subscribe as an Accredited Investor you must be either a Permitted U.S. Person or a non-U.S. Person.  

A “Permitted U.S. Person” includes a U.S. Person who is either an “Accredited Investor” or a “Qualified Purchaser” 

as defined under U.S. federal securities laws*.  

  

A “U.S. Person” is a person described in one or more of the following paragraphs:  

  

1.  With respect to any person, any individual or entity that would be a U.S. Person under Regulation 

S of the U.S. Securities Act of 1933, as amended.  

                                               
* Rule 501(a) of Regulation D of the U.S. Securities Act of 1933, as amended, defines an “Accredited Investor” to be (i) a natural person whose 

individual net worth (not including the value of their primary residence), or joint net worth with your spouse, presently exceeds USD $1,000,000; 

(ii) a natural person who had an individual income in excess of USD $500,000 in each of the two most recent years or joint income with their 

spouse in excess of USD $300,000 in each of those years and they reasonably expect reaching the same income level in the current year; (iii) a 

corporation, partnership, trust, limited liability company, or other entity in which all of the equity owners are “Accredited Investors”; (iv) a trust 

with total assets in excess of USD $5,000,000 and was not formed for the specific purpose of acquiring the Token Issuer’s SAFTs, the trustee of 

which has such knowledge and experience financial and business matters that it is capable of evaluating the merits and risks of subscribing to the 

Token Issuer’s SAFTs; (v) a bank, savings and loan association or other financial institution, a registered securities broker or securities dealer, or 

an insurance company; (vi) a registered investment company or business development company, a licensed Small Business Investment Company, 

or a private business development company; (vii) a state-sponsored pension plan with total assets in excess of USD $5,000,000; (viii) an employee 

benefit plan which either (a) has a fiduciary that is a bank, savings and loan association, insurance company, or registered investment adviser; (b) 

has total assets in excess of USD $5,000,000; or (c) is a self-directed plan and investment decisions are made solely by persons that are “Accredited 

Investors”; (ix) a non-profit organization described in section 501(c)(3) of the U.S. Internal Revenue Code that was not formed for the specific 

purpose of acquiring the Token Issuer’s SAFTs having total assets in excess of USD $5,000,000; or (x) a director, executive officer, or manager of 

the Token Issuer or a director, executive officer, or manager of the Token Issuer’s affiliates. Section 2(a)(51) of the U.S. Investment Company Act 

of 1940, as amended, defines “Qualified Purchaser” as including (i) any natural person(s) or company who owns not less than USD $5,000,000 in 

investments, or (ii) any person, acting for its own account or the accounts of other Qualified Purchasers, who in the aggregate owns and invests on 

a discretionary basis, not less than USD $25,000,000 in investments. The Token Issuer intends to limit the Offering to “Accredited Investors” only.  

  

2. With respect to individuals, any U.S. citizen or “resident alien” within the meaning of U.S. income 

tax laws as in effect from time to time. Currently, the term “resident alien” is defined under U.S. income tax laws to 

generally include any individual who (i) holds an Alien Registration Card (a “green card”) issued by the U.S. 

Immigration and Naturalization Service or (ii) meets a “substantial presence” test. The “substantial presence” test is 

generally met with respect to any current calendar year if (i) the individual was present in the U.S. on at least 31 days 

during such year and (ii) the sum of the number of days on which such individual was present in the U.S. during the 



current year, 1/3 of the number of such days during the first preceding year, and 1/6 of the number of such days during 

the second preceding year, equals or exceeds 183 days.  

  

3. With respect to persons other than individuals, (i) a corporation or partnership created or organized 

in the United States or under the law of the United States or any state, (ii) a trust where (a) a U.S. court is able to 

exercise primary supervision over the administration of the trust and (b) one or more U.S. persons have the authority 

to control all substantial decisions of the trust and (iii) an estate which is subject to U.S. tax on its worldwide income 

from all sources.   

  

Each non-U.S. Subscriber for SAFTs will be required to certify to the Token Issuer, among other things that, the 

SAFTs are not being acquired and will not at any time be held for the account or benefit, directly or indirectly, of any 

U.S. Person or any non- U.S. Person subject to the above restrictions. SAFT Subscribers are required to notify the 

Token Issuer immediately of any change in such information. UNLESS THE SAFT SUBSCRIBER IS A 

PERMITTED U.S. PERSON IT IS THE RESPONSIBILITY OF EACH SAFT SUBSCRIBER TO VERIFY 

WHETHER THEY ARE A NON-U.S. PERSON THAT WOULD NOT BE PROHIBITED FROM OWNING 

SAFTS ISSUED BY THE TOKEN ISSUER.  

  

In addition, to subscribe you must represent that the funds you use to subscribe in the Offering were not and are not 

directly or indirectly derived from any activities that contravene U.S. federal, state or international laws and 

regulations, including anti-money laundering laws and regulations. U.S. federal regulations and U.S. executive orders 

administered by the Office of Foreign Assets Control (OFAC) of the U.S. Department of Treasury prohibit, among 

other things, the engagement in transactions with, and the provision of services to, certain non-U.S. countries, 

territories, entities and individuals. The lists of the OFAC-prohibited countries, territories, individuals and entities 

can be found on the OFAC website at http://www.treas.gov/ofac. In addition, the programs administered by the OFAC 

(the “OFAC Programs”) prohibit dealing with individuals or entities in certain countries, regardless of whether such 

individuals or entities appear on any OFAC list; By subscribing in the Offering you represent and warrant that none 

of: (1) you; (2) any person controlling or controlled by you; (3) if you are a privately-held entity, any person having 

a beneficial interest in you; or (4) any person for whom you are acting as agent or nominee in connection with this 

investment is a country, territory, entity or individual named on an OFAC list, or a person or entity prohibited under 

the OFAC Programs. Please be advised that we may not accept your subscription you cannot make the representation 

set forth in the preceding sentence. By subscribing in the Offering, you agree to promptly notify the Token Issuer 

should you become aware of any change in the information set forth in any of these representations. You are advised 

that, by law, we may be obligated to “freeze the account” of any Subscriber, either by prohibiting additional 

subscriptions from it, declining any redemption requests and/or segregating the assets in the account in compliance 

with governmental regulations, and that we may also be required to report such action and to disclose your identity 

to the OFAC. Also, by subscribing in the Offering you represent and warrant that none of: (1) you; (2) any person 

controlling or controlled by you; (3) if you are a privately-held entity, any person having a beneficial interest in you; 

or (4) any person for whom you are acting as agent or nominee in connection with your subscription is a senior 

foreign political figure, or any immediate family member or close associate of a senior foreign political figure (as 

those terms are defined by law or regulations) of a country, territory, entity or individual named on an OFAC list, or 

a person or entity prohibited under the OFAC Programs.  Also, if you are affiliated with a non-U.S. banking institution 

(a “Foreign Bank”), or if you receive deposits from, make payments on behalf of, or handle other financial 

transactions related to a Foreign Bank, you represent and warrant to the Token Issuer that: (1) the Foreign Bank has 

a fixed address, and not solely an electronic address, in a country in which the Foreign Bank is authorized to conduct 

banking activities; (2) the Foreign Bank maintains operating records related to its banking activities; (3) the Foreign 

Bank is subject to inspection by the banking authority that licensed the Foreign Bank to conduct its banking activities; 

and (4) the Foreign Bank does not provide banking services to any other Foreign Bank that does not have a physical 

presence in any country and that is not a regulated affiliate.  

  

We shall rely upon the accuracy of your representations as to each of the above items. We may, but under no 

circumstances shall we be obligated to, require additional evidence you meet the standards set forth above at any time 



prior to acceptance of a subscription. You are not obligated to supply any information requested by us, but we may 

reject a subscription from you or any person who fails to supply such information.  

  

These general standards represent the minimum requirements for you to become a SAFT Subscriber of the Token 

Issuer and does not necessarily mean if you meet all of these requirements that you are qualified to subscribe in the 

Offering.  Moreover, we reserve the right to modify our suitability standards on a case-by-case basis in view of your 

financial circumstances or experience in such matters or for any or no reason in our sole discretion.  We also reserve 

the right to reject your subscription for any or no reason, in our sole discretion.  

 


