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SELLING RESTRICTIONS 
 

No action may be taken in any jurisdiction that would permit a public offering of the Securities or the 

possession, circulation or distribution of an Offering Memorandum relating to the Securities in any 

jurisdiction where action for that purpose is required. Accordingly, the Tokens may not be offered or 

sold, directly or indirectly, and neither such Offering Memorandum nor any other offering material or 

advertisements in connection with the Tokens may be distributed or published in or from any country 

or jurisdiction except under circumstances that will result in compliance with any applicable rules and 

regulations of any such country or jurisdiction. 

 

Notice to Prospective Purchasers in Australia 

No information on this website or in any advertisement or other materials provided by GEDC Inc. 

and/or Phoenix Fond and/or Phoenix Blockchain Coin or otherwise relating to the Securities, has been, 

will be, or needs to be, lodged with the Australian Securities & Investments Commission. The website 

and any such material is not a product disclosure statement under Division 2 of Part 7.9 of the 

Corporations Act 2001 (CTH) (the “Australia Act”) nor is it a prospectus under Chapter 6D of the 

Australia Act, and the Securities have not been, and will not be, registered as a managed investment 

scheme under the Australia Act. 

 

An offer of the Securities is made in Australia only to “wholesale clients” as defined by the Australia 

Act (“Wholesale Clients”), and can only be accepted by a recipient if they are a Wholesale Client. No 

Securities will be issued or arranged to be issued, and no recommendations to acquire Securities will 

be made, which would require the provision of a product disclosure statement under Division 2 of Part 

7.9 of the Australia Act or the provision of a financial services guide or a statement of advice under 

Division 2 or 3 of Part 7.7 of the Australia Act. 

 

Neither such material relating to the Securities nor any other disclosure document in relation to the 

Securities can be partially or wholly distributed, published, reproduced, transmitted or otherwise made 

available or disclosed by recipients to any other person in Australia. 

 

Notice to Prospective Purchasers in the European Economic Area 

 

In relation to each Member State of the European Economic Area (each a “Member State”), which has 

implemented the Prospectus Directive, the Company has represented and agreed that with effect from 

and including the date on which the Prospectus Directive is implemented in that Member State it has 

not made and will not make an offer of the Securities to the public in a Member State, except that it 

may, with effect from and including such date, make an offer of Securities in a Member State at any 

time under the following exemptions as provided by the Prospectus Directive: 

 

(a) to legal entities which are qualified investors, as defined in the Prospectus Directive; 

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the 

Prospectus Directive), as permitted under the Prospective Directive; 

(c) in any other circumstances falling within the scope of Article 3(2) of the Prospectus Directive. 

 

For the purposes of the above, (i) the expression an “offer of the Securities to the public” in relation to 

any Securities in any Member State means the communication in any form and by any means of 
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sufficient information on the terms of the Offering and the Securities to be offered so as to enable an 

investor to decide to purchase or subscribe the Securities, as the same may be varied in that Member 

State by any measure implementing the Prospectus Directive in that Member State and (ii) the 

expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including 

Directive 2010/73/EU), and includes any relevant implementing measure in each Member State. 

 

Notice to Purchasers in France 

 

The Offering is not being made, directly or indirectly, to the public in the Republic of France ("France"). 

No information on this website or in any advertisement or other materials provided by GEDC Inc. 

and/or Phoenix Fond and/or Phoenix Blockchain Coin or otherwise relating to the Offering have been 

or will be distributed to the public in France and only (i) providers of investment services relating to 

portfolio management for the account of third parties (personnes fournissant le service 

d'investissement de gestion de portefeuille pour compte de tiers) and/or (ii) qualified investors 

(investisseurs qualifiés) acting for their own account (other than individuals), and all as defined in, and 

in accordance with, Articles L.411-1, L.411-2, D.411-1 and D.411-4, D.734-1, D.744-1, D.754-1 and 

D.764-1 of the French Code Monétaire et Financier, are eligible to participate in the Offering. No 

information on this website or in any advertisement or other materials provided by GEDC Inc. and/or 

Phoenix Fond and/or Phoenix Blockchain Coin or otherwise relating to the Offering have been or will 

be submitted for clearance to or approved by the Autorité des marchés financiers. The direct or indirect 

distribution to the public in France of any so acquired Securities may be made only as provided by 

Articles L.411-1, L.411-2, L. 412-1 and L.621-8 to L.621-8-3 of the French Code Monétaire et financier 

and applicable regulations thereunder. 

 

Any such advertisement, and any related document or material, shall not be considered, nor construed, 

as any form of financial investment advice, solicitation or advertisement. 

 

Notice to Prospective Purchasers in Hong Kong 

 

The Securities have not been offered or sold and will not be offered or sold in Hong Kong, by means of 

any document, other than to “professional investors” as defined in the Securities and Futures 

Ordinance (Cap. 571) of Hong Kong (the “SFO”) and any rules made thereunder, or in circumstances 

which do not result in the document being a “prospectus” as defined in the Companies (Winding up 

and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer 

to the public within the meaning of the Companies Ordinance (Cap. 622) of Hong Kong. 

 

No person has issued or had in its possession for the purposes of issue, or will issue or have in its 

possession of the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation 

or document relating to the Securities, which is directed at, or the contents of which are likely to be 

accessed or read by, the public in Hong Kong (except if permitted to do so under the securities laws of 

Hong Kong) other than with respect to the Securities which are or are intended to be disposed of only 

to persons outside Hong Kong or only to “professional investors” within the meaning of the SFO and 

any rules made thereunder. 

 

Notice to Prospect Investors in Israel 
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Any information contained on the website, in any advertisement or any other materials provided by 

GEDC Inc. and/or Phoenix Fond and/or Phoenix Blockchain Coin relating to the Securities does not 

constitute a prospectus under the Israeli Securities Law, 5728-1968, and have not been filed with or 

approved by the Israel Securities Authority. In Israel, such advertisements and other materials shall be 

distributed only to, and is directed only at, investors listed in the first addendum, or the Addendum, to 

the Israeli Securities Law, consisting primarily of joint investment in trust funds, provident funds, 

insurance companies, banks, portfolio managers, investment advisors, members of the Tel Aviv Stock 

Exchange, underwriters purchasing for their own account, venture capital funds, and entities with 

shareholders’ equity in excess of NIS 250 million, each as defined in the Addendum (as it may be 

amended from time to time, collectively referred to as institutional investors). Institutional investors 

may be required to submit written confirmation that they fall within the scope of the Addendum. In 

addition, the Company may distribute and direct such advertisements or other materials in Israel, at 

its sole discretion, to certain other exempt investors or to investors who do not qualify as institutional 

or exempt investors, provided that the number of such non-qualified investors in Israel shall be no 

greater than 35 in any 12-month period. 

 

Notice to Prospective Purchasers in Singapore 

 

Each investor has acknowledged that any information contained on the website, in any advertisement 

or in any other materials provided by GEDC Inc. and/or Phoenix Fond and/or Phoenix Blockchain Coin 

relating to the Securities has not been and will not be registered as a prospectus with the Monetary 

Authority of Singapore (the “MAS”). Accordingly, such advertisements or other materials and any other 

document or material in connection with the offer or sale, or invitation for subscription or purchase, 

of the Securities, may not be circulated or distributed, nor may the Securities be offered or sold, or be 

made the subject of an invitation for subscription or purchase, whether directly or indirectly, to any 

person in Singapore other than (i) to an institutional investor (as defined in Section 4A of the Securities 

and Futures Act (Chapter 289 of Singapore) (the “SFA”)) pursuant to Section 274 of the SFA, (ii) to a 

relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any 

person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions, specified in 

Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any 

other applicable provisions of the SFA. 

 

Where the Securities are subscribed or purchased under Section 275 of the SFA by a relevant person 

which is: 

 

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole 

business of which is to hold investments and the entire share capital of which is owned by one or more 

individuals, each of whom is an accredited investor; or 

 

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments 

and each beneficiary of the trust is an individual who is an accredited investor, securities (as defined in 

Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever 

described) in that trust shall not be transferred within six months after that corporation or that trust 

has acquired the units, as the case may be, pursuant to an offer made under Section 275 of the SFA 

except: 
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(1) to an institutional investor pursuant to Section 274 of the SFA or to a relevant person pursuant to 

Section 275(1) of the SFA, or to any person pursuant arising from an offer referred to in Section 275(1A) 

or Section 276(4)(i)(B) of the SFA; 

 

(2) where no consideration is or will be given for the transfer; 

 

(3) where the transfer is by operation of law; 

 

(4) as specified in Section 276(7) of the SFA; and/or 

 

(5) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and 

Debentures) Regulations 2005 of Singapore. 

 

By accepting receipt of an Offering Memorandum with respect to the Securities after subscribing to 

the website, any person in Singapore represents and warrants that he is entitled to receive such an 

Offering Memorandum in accordance with the restrictions set forth above and agrees to be bound by 

the limitations contained herein. 

 

Notice to Prospective Purchasers in The Netherlands 

 

The Securities may not be offered or sold in The Netherlands to any persons other than qualified 

investors within the meaning of the Prospectus Directive. For purposes of the above, the expression 

“Prospectus Directive” shall have the meaning given to it in the paragraph “Notice to Prospective 

Purchasers in the European Economic Area” above and shall be deemed to include any information 

contained on the website or in other materials provided by GEDC Inc. and/or Phoenix Fond and/or 

Phoenix Blockchain Coin. 

 

Notice to Prospective Purchasers in the United Kingdom 

 

With respect to offers and sales of the Securities that are the subject of any information contained on 

the website, any advertisement or other materials provided by GEDC Inc. and/or Phoenix Fond and/or 

Phoenix Blockchain Coin with respect thereto, offers or sales of any of such Securities to persons in the 

United Kingdom are prohibited in circumstances which have resulted in or will result in such Securities 

being or becoming the subject of an offer of transferable securities to the public as defined in Section 

102B of the Financial Services and Markets Act 2000 (as amended) (the “FSMA”) and all applicable 

provisions of the FSMA must be complied with, with respect to anything done in relation to such 

Securities in, from or otherwise involving the United Kingdom. 

 

To the extent such advertisements or other materials are distributed in the United Kingdom, it will only 

be distributed to and directed at: (i) persons who have professional experience in matters relating to 

investments falling within Article 19 of the Financial Services and Markets Act 2000 (Financial 

Promotion) Order 2005 (as amended) (the "FPO"); (ii) high net worth entities and other persons to 

whom it may otherwise lawfully be communicated falling within Article 49 of the FPO; (iii) certified 

sophisticated investors falling within Article 50 of the FPO; or (iv) other persons to whom it may lawfully 

be directed under an exemption contained in the FPO (the persons specified in (i), (ii), (iii) and (iv) 

above are, together, referred to as “relevant persons”). Persons who are not relevant persons must 
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not act on or rely on any such advertisements or other materials or any of its or their contents. Any 

investment or investment activity to which such advertisements or other materials relate is available 

only to relevant persons and will be engaged in only with relevant persons. Relevant persons in receipt 

of such advertisements or other materials must not distribute, publish, reproduce, or disclose such 

advertisements or other materials (in whole or in part) to any person who is not a relevant person. 

 

In addition, any invitation or inducement to engage in investment activity (within the meaning of 

Section 21 of the FSMA) received in connection with the issue or sale of such Securities will only be 

129971262v3 129974245vl communicated, or be caused to be communicated, in circumstances in 

which Section 21(1) of the FSMA does not apply to the Company.o Exchange or Regulatory Authority 

has reviewed or accepts responsibility for the adequacy or accuracy of the content of this website or 

any content associated with it. 
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