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THE OFFER AND SALE OF THE NFTS (AS DEFINED BELOW) DESCRIBED HEREUNDER HAS 

NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE 

“SECURITIES ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE OR FOREIGN 

JURISDICTION. THIS OFFERING IS BEING MADE ONLY OUTSIDE THE UNITED STATES TO 

NON-U.S. PERSONS (AS DEFINED IN SECTION 902 OF REGULATION S UNDER THE 

SECURITIES ACT) (AND ONLY IN JURISDICTIONS WHERE SUCH OFFER AND SALE IS 

PERMITTED UNDER APPLICABLE LAW) IN RELIANCE ON REGULATION S UNDER THE 

SECURITIES ACT. THE NFTS MAY NOT BE TRANSFERRED, PLEDGED OR HYPOTHECATED 

EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE AND 

FOREIGN SECURITIES LAWS PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR 

AN EXEMPTION THEREFROM. 
 

NOTICE TO RESIDENTS OF THE EUROPEAN ECONOMIC AREA (“EEA”) 
 

IN RELATION TO EACH MEMBER STATE OF THE EEA, NO OFFER OF SECURITIES MAY BE 

MADE TO THE PUBLIC IN THAT MEMBER STATE EXCEPT: (A) TO ANY LEGAL ENTITY 

WHICH IS A QUALIFIED INVESTOR 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 PROSPECTUS 

DIRECTIVE; OR (C) UNDER ANY OTHER CIRCUMSTANCES FALLING WITHIN ARTICLE 3(2) 

OF THE PROSPECTUS DIRECTIVE, PROVIDED THAT NO SUCH OFFER OF SECURITIES WILL 

REQUIRE THE ISSUER TO PUBLISH A PROSPECTUS PURSUANT TO ARTICLE 3 OF THE 

PROSPECTUS DIRECTIVE, OR SUPPLEMENT A PROSPECTUS PURSUANT TO ARTICLE 16 OF 

THE PROSPECTUS DIRECTIVE. 
 

THIS INSTRUMENT IS NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE 

AVAILABLE TO AND SHOULD NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE 

TO ANY RETAIL INVESTOR IN THE EEA. FOR THESE PURPOSES, A RETAIL INVESTOR 

MEANS A PERSON WHO IS ONE (OR MORE) OF: (I) A RETAIL CLIENT AS DEFINED IN POINT 

(11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (“MIFID II”); OR (II) A CUSTOMER WITHIN 

THE MEANING OF DIRECTIVE 2002/92/EC, WHERE THAT CUSTOMER WOULD NOT QUALIFY 

AS A PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF ARTICLE 4(1) OF MIFID II; OR 

(III) NOT A QUALIFIED INVESTOR AS DEFINED IN THE PROSPECTUS DIRECTIVE. 

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO 

1286/2014 (THE “PRIIPS REGULATION”) FOR OFFERING OR SELLING THIS INSTRUMENT OR 

OTHERWISE MAKING IT AVAILABLE TO RETAIL INVESTORS IN THE EEA HAS BEEN 

PREPARED AND THEREFORE OFFERING OR SELLING THIS INSTRUMENT OR OTHERWISE 

MAKING IT AVAILABLE TO ANY RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL 

UNDER THE PRIIPS REGULATION. IT IS A CONDITION OF YOU RECEIVING AND RETAINING 

THIS DOCUMENT THAT YOU WARRANT THAT YOU ARE A QUALIFIED INVESTOR. 
 

FOR THE PURPOSES OF THIS NOTICE, THE EXPRESSION AN “OFFER TO THE PUBLIC” IN 

RELATION TO ANY SECURITIES IN ANY MEMBER STATE MEANS THE COMMUNICATION IN 

ANY FORM AND BY ANY MEANS OF SUFFICIENT INFORMATION ON THE TERMS OF THE 

OFFER AND THE INSTRUMENT BEING OFFERED SO AS TO ENABLE AN INVESTOR TO 

DECIDE TO PURCHASE THE INSTRUMENT, AS THE SAME MAY BE VARIED IN THAT 

MEMBER STATE BY ANY MEASURE IMPLEMENTING THE PROSPECTUS DIRECTIVE IN THAT 

MEMBER STATE. THE EXPRESSION “PROSPECTUS DIRECTIVE” MEANS DIRECTIVE 

2003/71/EC (AS AMENDED, INCLUDING BY DIRECTIVE 2010/73/EU), AND INCLUDES ANY 

RELEVANT IMPLEMENTING MEASURE IN ANY MEMBER STATE. 
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NOTICE TO RESIDENTS OF CANADA 
 

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE RIGHTS 

HEREUNDER MUST NOT TRADE THE RIGHTS HEREUNDER BEFORE THE DATE THAT THE 

ISSUER BECOMES A REPORTING ISSUER IN ANY PROVINCE OR TERRITORY. 
 

NOTICE TO RESIDENTS OF CHINA 
 

THE RIGHTS ARE NOT BEING OFFERED OR SOLD AND MAY NOT BE OFFERED OR SOLD, 

DIRECTLY OR INDIRECTLY, WITHIN THE PEOPLE’S REPUBLIC OF CHINA (FOR SUCH 

PURPOSES, NOT INCLUDING THE HONG KONG AND MACAU SPECIAL ADMINISTRATIVE 

REGIONS OR TAIWAN), EXCEPT AS PERMITTED BY THE SECURITIES AND OTHER LAWS 

AND REGULATIONS OF THE PEOPLE’S REPUBLIC OF CHINA. 
 

NOTICE TO RESIDENTS OF THE UNITED KINGDOM 
 

IN THE UNITED KINGDOM THIS DOCUMENT IS BEING DISTRIBUTED ONLY TO, AND IS 

DIRECTED ONLY AT (AND ANY INVESTMENT ACTIVITY TO WHICH IT RELATES WILL BE 

ENGAGED ONLY WITH): (I) INVESTMENT PROFESSIONALS (WITHIN THE MEANING OF 

ARTICLE 19(5) OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL 

PROMOTION) ORDER 2005 AS AMENDED (THE “FPO”)); (II) PERSONS OR ENTITIES OF A KIND 

DESCRIBED IN ARTICLE 49 OF THE FPO; (III) CERTIFIED SOPHISTICATED INVESTORS 

(WITHIN THE MEANING OF ARTICLE 50(1) OF THE FPO); AND (IV) OTHER PERSONS TO 

WHOM IT MAY OTHERWISE LAWFULLY BE COMMUNICATED (ALL SUCH PERSONS 

TOGETHER BEING REFERRED TO AS “RELEVANT PERSONS”). 
 

THIS DOCUMENT HAS NOT BEEN APPROVED BY AN AUTHORISED PERSON. ANY 

PURCHASE TO WHICH THIS DOCUMENT RELATES IS AVAILABLE ONLY TO (AND ANY 

FINANCIAL ACTIVITY TO WHICH IT RELATES WILL BE ENGAGED ONLY WITH) RELEVANT 

PERSONS. THIS DOCUMENT IS DIRECTED ONLY AT RELEVANT PERSONS AND PERSONS 

WHO ARE NOT RELEVANT PERSONS SHOULD NOT TAKE ANY ACTION BASED UPON THIS 

DOCUMENT AND SHOULD NOT RELY ON IT. IT IS A CONDITION OF YOUR RECEIVING AND 

RETAINING THIS DOCUMENT THAT YOU WARRANT TO THE FOUNDATION, ITS 

DIRECTORS, AND ITS OFFICERS THAT YOU ARE A RELEVANT PERSON. 
 

NOTICE TO RESIDENTS OF FRANCE 
 

THIS DOCUMENT HAS NOT BEEN PREPARED, AND IS NOT DISTRIBUTED, IN THE CONTEXT 

OF A PUBLIC OFFERING OF FINANCIAL SECURITIES IN FRANCE WITHIN THE MEANING OF 

ARTICLE L. 411-1 OF THE FRENCH CODE MONÉTAIRE ET FINANCIER. CONSEQUENTLY, NO 

FINANCIAL SECURITIES HAVE BEEN OFFERED OR SOLD OR WILL BE OFFERED OR SOLD, 

DIRECTLY OR INDIRECTLY, TO THE PUBLIC IN FRANCE, AND ANY OFFERING MATERIAL 

MAY NOT BE, AND WILL NOT BE, DISTRIBUTED OR CAUSED TO BE DISTRIBUTED TO THE 

PUBLIC IN FRANCE OR USED IN CONNECTION WITH ANY OFFER TO THE PUBLIC IN 

FRANCE. 
 

OFFERS, SALES AND DISTRIBUTIONS OF SECURITIES WILL BE MADE ONLY TO QUALIFIED 

INVESTORS (INVESTISSEURS QUALIFIÉS) ACTING FOR THEIR OWN ACCOUNT, ALL AS 

DEFINED IN, AND IN ACCORDANCE WITH, ARTICLES L. 411-2, D. 411-1, D. 744-1, D. 754-1, AND 

D. 764-1 OF THE FRENCH CODE MONÉTAIRE ET FINANCIER AND APPLICABLE 

REGULATIONS THEREUNDER. 
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PROSPECTIVE INVESTORS ARE INFORMED THAT (I) NO PROSPECTUS HAS BEEN AND WILL 
BE SUBMITTED TO THE CLEARANCE OF THE FRENCH FINANCIAL MARKET AUTHORITY, 

(II) IN COMPLIANCE WITH ARTICLES L. 411-1, D. 411-1, D. 744-1, D. 754-1, AND D. 764-1 OF 

THE FRENCH CODE MONÉTAIRE ET FINANCIER, ANY QUALIFIED INVESTOR SHOULD BE 

ACTING FOR ITS OWN ACCOUNT, AND (III) THE DIRECT OR INDIRECT DISTRIBUTION OR 

SALE TO THE PUBLIC OF SECURITIES MAY ONLY BE MADE IN COMPLIANCE WITH 

ARTICLES L. 411-1, L. 411-2, L. 412-1, AND L. 621-8 THROUGH L. 621- 8-3 OF THE FRENCH CODE 

MONÉTAIRE ET FINANCIER. 
 

NOTICE TO RESIDENTS OF GERMANY 
 

IN THE FEDERAL REPUBLIC OF GERMANY THIS DOCUMENT IS DISTRIBUTED ONLY TO, 

AND IS DIRECTED ONLY AT, QUALIFIED INVESTORS WITHIN THE MEANING OF THE 

PROSPECTUS DIRECTIVE, THAT PROFESSIONALLY OR COMMERCIALLY PURCHASE OR 

SELL SECURITIES OR INVESTMENT PRODUCTS (VERMÖGENSANLAGEN) WITHIN THE 

MEANING OF THE GERMAN INVESTMENT PRODUCT ACT (VERMÖGENSANLAGENGESETZ) 

FOR THEIR OWN ACCOUNT OR FOR THE ACCOUNT OF OTHERS. NO SECURITIES 

PROSPECTUS (WERTPAPIERPROSPEKT) OR INVESTMENT PRODUCT PROSPECTUS 

(VERMÖGENSANLAGENVERKAUFSPROSPEKT) HAS BEEN OR WILL BE FILED WITH THE 

GERMAN FEDERAL FINANCIAL SUPERVISORY AUTHORITY (BAFIN) OR OTHERWISE 

PUBLISHED IN THE FEDERAL REPUBLIC OF GERMANY. NO PUBLIC OFFER OR 

DISTRIBUTION OF COPIES OF ANY DOCUMENT RELATING TO THE SI NFTS INCLUDING THIS 

DOCUMENT, WILL BE MADE IN THE FEDERAL REPUBLIC OF GERMANY EXCEPT WHERE AN 

EXPRESS EXEMPTION FROM COMPLIANCE WITH THE PUBLIC OFFER RESTRICTIONS 

UNDER THE GERMAN SECURITIES PROSPECTUS ACT AND THE INVESTMENT PRODUCT 

ACT APPLIES. 
 

NOTICE TO RESIDENTS OF SWITZERLAND 
 

THIS DOCUMENT (AND ANY OTHER OFFERING OR MARKETING MATERIAL WITH RESPECT 

TO THE INVESTMENT ACTIVITY TO WHICH THIS DOCUMENT RELATES) MAY BE 

DISTRIBUTED OR MADE AVAILABLE IN, INTO OR FROM SWITZERLAND ONLY TO 

QUALIFIED INVESTORS WITHIN THE MEANING OF THE SWISS COLLECTIVE INVESTMENT 

SCHEMES ACT (“CISA”), ITS IMPLEMENTING ORDINANCE AND REGULATORY GUIDANCE 

(EACH SUCH PERSON A “QUALIFIED INVESTOR”). THIS DOCUMENT (NOR ANY OTHER 

OFFERING OR MARKETING MATERIAL WITH RESPECT TO THE INVESTMENT ACTIVITY TO 

WHICH THIS DOCUMENT RELATES) HAS NOT BEEN AND WILL NOT BE FILED WITH, OR 

APPROVED BY, ANY SWISS REGULATORY AUTHORITY. THIS DOCUMENT DOES NOT 

CONSTITUTE AN OFFER TO SUBSCRIBE FOR, BUY OR OTHERWISE ACQUIRE ANY NFTS AND 

IT DOES NOT CONSTITUTE A PROSPECTUS PURSUANT TO THE CISA, THE SWISS CODE OF 

OBLIGATIONS OR THE LISTING RULES OF ANY TRADING VENUE IN SWITZERLAND. ANY 

INVESTMENT TO WHICH THIS DOCUMENT RELATES IS AVAILABLE ONLY TO (AND ANY 

INVESTMENT ACTIVITY TO WHICH IT RELATES WILL BE ENGAGED ONLY WITH) 

QUALIFIED INVESTORS. 
 

NOTICE TO RESIDENTS OF HONG KONG 
 

THE CONTENTS OF THIS DOCUMENT HAVE NOT BEEN REVIEWED OR APPROVED BY ANY 

REGULATORY AUTHORITY IN HONG KONG. YOU ARE ADVISED TO EXERCISE CAUTION IN 

RELATION TO THIS OFFER. IF YOU ARE IN ANY DOUBT ABOUT ANY OF THE CONTENTS OF 

THIS DOCUMENT, YOU SHOULD OBTAIN INDEPENDENT PROFESSIONAL ADVICE. 
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THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER OR INVITATION TO THE PUBLIC IN 

HONG KONG TO ACQUIRE THE NFTS BEING OFFERED HEREIN. ACCORDINGLY, UNLESS 

PERMITTED BY THE LAWS OF HONG KONG, NO PERSON MAY ISSUE OR HAVE IN ITS 

POSSESSION FOR THE PURPOSES OF ISSUE, THIS DOCUMENT RELATING TO THE NFTS 

BEING OFFERED, WHETHER IN HONG KONG OR ELSEWHERE, WHICH IS DIRECTED AT, OR 

THE CONTENTS OF WHICH ARE LIKELY TO BE ACCESSED OR READ BY, THE PUBLIC IN 

HONG KONG OTHER THAN IN CIRCUMSTANCES WHICH DO NOT RESULT IN THIS 

DOCUMENT CONSTITUTING A “PROSPECTUS” AS DEFINED IN THE COMPANIES (WINDING 

UP AND MISCELLANEOUS PROVISIONS) ORDINANCE OF HONG KONG (CAP. 32 OF THE 

LAWS OF HONG KONG) (THE “C(WUMP)O”) OR WHICH DO NOT CONSTITUTE AN OFFER OR 

AN INVITATION TO THE PUBLIC FOR THE PURPOSES OF THE SECURITIES AND FUTURES 

ORDINANCE (CAP. 571 OF THE LAWS OF HONG KONG) OR THE C(WUMP)O. THE OFFER OF 

THE NFTS IS PERSONAL TO THE PERSON TO WHOM THIS DOCUMENT HAS BEEN 

DELIVERED, AND THE NFTS WILL ONLY BE ACCEPTED BY SUCH PERSON. NO PERSON TO 

WHOM A COPY OF THIS DOCUMENT IS ISSUED MAY ISSUE, CIRCULATE OR DISTRIBUTE 

THIS DOCUMENT IN HONG KONG OR MAKE OR GIVE A COPY OF THIS DOCUMENT TO ANY 

OTHER PERSON. 
 

NOTICE TO RESIDENTS OF SOUTH KOREA 
 

THIS AGREEMENT IS NOT, AND UNDER NO CIRCUMSTANCES IS TO BE CONSTRUED AS, AN 

OFFERING OF SECURITIES IN SOUTH KOREA UNDER THE FINANCIAL INVESTMENT 

SERVICES AND CAPITAL MARKETS ACT OF SOUTH KOREA (THE “FISCMA”). FOR THE 

PURPOSE OF THIS NOTICE, THE EXPRESSION “OFFERING” IN RELATION TO ANY 

SECURITIES UNDER FISCMA MEANS THE INVITATION OF SUBSCRIPTION FOR NEWLY 

ISSUED SECURITIES TO MORE THAN 50 RETAIL INVESTORS. 
 

THIS INSTRUMENT HAS NOT BEEN REGISTERED UNDER THE FISCMA, AND THIS 

INSTRUMENT MAY NOT BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR 

HYPOTHECATED, DIRECTLY OR INDIRECTLY, OR OFFERED OR SOLD TO ANY PERSON FOR 

RE-OFFERING OR RE-SALE, DIRECTLY OR INDIRECTLY, IN SOUTH KOREA OR TO ANY 

RESIDENT OF SOUTH KOREA. 
 

NOTICE TO RESIDENTS OF AUSTRALIA 
 

THIS DOCUMENT IS NOT A “PRODUCT DISCLOSURE STATEMENT” OR “DISCLOSURE 

DOCUMENT” FOR THE PURPOSES OF THE AUSTRALIAN CORPORATIONS ACT 2001 (CTH) 

(“CORPORATIONS ACT”) AND IS NOT REQUIRED TO BE LODGED WITH THE AUSTRALIAN 

SECURITIES AND INVESTMENTS COMMISSION. THIS OFFER IS MADE IN CIRCUMSTANCES 

THAT WOULD NOT REQUIRE DISCLOSURE UNDER CHAPTER 6D OR CHAPTER 7 OF THE 

CORPORATIONS ACT. THIS DOCUMENT IS NOT REQUIRED TO, AND DOES NOT, CONTAIN 

ALL THE INFORMATION WHICH WOULD BE REQUIRED IN A DISCLOSURE DOCUMENT OR 

PRODUCT DISCLOSURE STATEMENT, OR ALL THE INFORMATION THAT A PROSPECTIVE 

INVESTOR MAY DESIRE OR SHOULD OBTAIN IN ORDER TO MAKE AN INFORMED 

INVESTMENT DECISION. BY ACCEPTING RECEIPT OF THIS DOCUMENT, YOU REPRESENT 

AND WARRANT THAT YOU ARE A “SOPHISTICATED INVESTOR” AS DEFINED UNDER 

SECTION 708(8) OF THE CORPORATIONS ACT OR A “PROFESSIONAL INVESTOR” UNDER 

SECTION 708(11) OF THE CORPORATIONS ACT AND A “WHOLESALE CLIENT” UNDER 

SECTION 761G OF THE CORPORATIONS ACT. THE ISSUER OF THIS DOCUMENT IS NOT 

REGISTERED AS A MANAGED INVESTMENT SCHEME UNDER THE CORPORATIONS ACT. 

ANY PERSON TO WHOM THIS DOCUMENT IS ISSUED MUST NOT, WITHIN 12 MONTHS AFTER 
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SUCH ISSUE, OFFER, TRANSFER OR ASSIGN THIS DOCUMENT TO PERSONS IN AUSTRALIA 

EXCEPT IN CIRCUMSTANCES WHERE DISCLOSURE TO SUCH PERSONS IS NOT REQUIRED 

UNDER THE CORPORATIONS ACT. 
 

NOTICE TO RESIDENTS OF ISRAEL 
 

THIS DOCUMENT DOES NOT CONSTITUTE A PROSPECTUS UNDER THE ISRAELI SECURITIES 

LAW OF 1968 (THE “ISRAELI SECURITIES LAW”), AND HAS NOT BEEN REVIEWED, FILED 

WITH OR APPROVED BY THE ISRAELI SECURITIES AUTHORITY OR ANY OTHER ISRAELI 

GOVERNMENT OR REGULATORY BODY. THIS DOCUMENT, ANY INVESTMENT ACTIVITY 

TO WHICH IT RELATES AND ANY OFFERING OF THE NFTS IN ISRAEL IS AND WILL BE 

EXCLUSIVELY DISTRIBUTED OR MADE TO, AND DIRECTED AT, QUALIFIED INVESTORS, AS 

DEFINED IN SCHEDULE 1 OF THE ISRAELI SECURITIES LAW. PERSONS WHO ARE NOT 

QUALIFIED INVESTORS SHOULD NOT TAKE ANY ACTION BASED UPON THIS DOCUMENT 

AND SHOULD NOT RELY ON IT. 
 

NOTICE TO RESIDENTS OF RUSSIA 
 

INFORMATION CONTAINED HEREIN IS NOT AN OFFER, OR AN INVITATION TO MAKE 

OFFERS, TO SELL, PURCHASE, EXCHANGE OR OTHERWISE TRANSFER SECURITIES OR 

FOREIGN FINANCIAL INSTRUMENTS IN THE RUSSIAN FEDERATION TO OR FOR THE 

BENEFIT OF ANY RUSSIAN PERSON OR ENTITY, EXCEPT “QUALIFIED INVESTORS” (AS 

DEFINED UNDER RUSSIAN SECURITIES LAWS) TO THE EXTENT PERMITTED UNDER 

RUSSIAN SECURITIES LAWS. THIS DOCUMENT IS NOT AN ADVERTISEMENT IN 

CONNECTION WITH THE “PLACEMENT” OR “PUBLIC CIRCULATION” (AS BOTH TERMS ARE 

DEFINED UNDER RUSSIAN SECURITIES LAW) OF ANY SECURITIES, AND ANY FINANCIAL 

INSTRUMENTS DESCRIBED HEREIN ARE NOT INTENDED FOR “PLACEMENT” OR “PUBLIC 

CIRCULATION” IN THE RUSSIAN FEDERATION, IN EACH CASE UNLESS OTHERWISE 

PERMITTED UNDER RUSSIAN SECURITIES LAWS. NEITHER ANY FINANCIAL INSTRUMENTS 

DESCRIBED HEREIN NOR A PROSPECTUS RELATING TO SUCH FINANCIAL INSTRUMENTS 

HAS BEEN OR WILL BE REGISTERED WITH THE CENTRAL BANK OF THE RUSSIAN 

FEDERATION. 
 

NOTICE TO RESIDENTS OF CUBA, IRAN, NORTH KOREA, SYRIA AND THE CRIMEA 

REGION 
 

THIS INSTRUMENT IS NOT BEING OFFERED OR DISTRIBUTED TO ANY RESIDENT OF OR 

ANY PERSON LOCATED OR DOMICILED IN CUBA, IRAN, NORTH KOREA, SYRIA, THE 

CRIMEA REGION OR ANY OTHER COUNTRY OR TERRITORY THAT IS SUBJECT OF 

COUNTRY-WIDE OR TERRITORY-WIDE SANCTIONS. 
 

General Notice 
 

THIS INSTRUMENT IS NOT BEING OFFERED OR DISTRIBUTED TO ANY RESIDENT OF OR 

ANY PERSON LOCATED OR DOMICILED WHERE SUCH OFFERING IS PROHIBITED, 

RESTRICTED OR UNAUTHORIZED IN ANY FORM OR MANNER WHETHER IN FULL OR IN 

PART UNDER THE LAWS, REGULATORY REQUIREMENTS OR RULES IN SUCH 

JURISDICTION. 
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NFT PURCHASE AGREEMENT 
 

THIS NFT PURCHASE AGREEMENT (this “Agreement”), is made as of is made as of 

________________________, by and among Oganesson Factory Limited, a British Virgin Islands 

foundation (the “Foundation”) and the investors listed on Exhibit A attached to this Agreement (each a 

“Purchaser” and together the “Purchasers”). 

 

The parties hereby agree as follows: 
 

1. Purchase and Sale of NFTs. 
 

1.1 Sale of NFTs. Subject to the terms and conditions of this Agreement, each 

Purchaser agrees to purchase at the applicable Closing (as defined below) and the Foundation agrees to 

sell to each Purchaser at the applicable Closing the NFTs (as defined below), and at the purchase price for 

the applicable NFTs, set forth below Purchaser’s name on Exhibit A. 
 

1.2 Closing; Delivery; Lock-up; Further Assurances. 
 

(a) The initial purchase and sale of the NFTs shall take place remotely via the 

exchange of documents and signatures, on the date hereof, or at such other time and place as the 

Foundation and the Purchasers mutually agree upon, orally or in writing (which time and place are 

designated as the “Initial Closing”). In the event there is more than one closing, the term “Closing” shall 

apply to each such closing unless otherwise specified. 
 

(b) The Purchaser will provide to the Foundation, in writing, a compliant 

network wallet address (“Wallet”) to which the Purchaser’s NFTs will be delivered and, subject to the terms 

and conditions set forth herein and those terms and conditions attributable to the NFTs themselves, the 

Foundation will endeavor to deliver to the Purchaser its NFTs to the Wallet as soon as possible but no 

later than Game Launch (as defined below). If the Purchaser fails to provide the Wallet, the Foundation 

may hold the NFTs deliverable hereunder in administrative escrow until such Wallet has been information 

has been provided to the Foundation, and such administrative escrow will constitute delivery of the NFTs 

in accordance with this Agreement notwithstanding that such NFTs remain in escrow. 
 

(c) In addition to any other restrictions set forth herein and required under 

applicable law, the Purchaser agrees that it will not, at any time, directly or indirectly, Transfer (as defined 

below) any NFTs, any options to purchase any NFTs, or any instruments convertible into, exchangeable 

for, or that represent the right to receive NFTs, until released in accordance with the Lockup Schedule with 

respect to such NFT, as set forth on Exhibit A. To ensure compliance with the restrictions in this Section, 

the Purchaser acknowledges that the Foundation may impose technological lockups or other restrictions 

on the NFTs. Notwithstanding the foregoing, NFTs may be assigned (but only with all related obligations 

and conditions required by the Foundation for use of the NFTs) by a Purchaser to a transferee of NFTs 

that is an Affiliate (as defined below) of such Purchaser; provided, however, that (x) the Foundation is, 

within a reasonable time prior to such proposed transfer, furnished with written notice of the name, 

address and Wallet of such proposed transferee and the NFTs that are intended to be assigned; and (y) 

such transferee agrees in a written instrument delivered to the Foundation to be bound by and subject to the 

applicable terms and conditions of this Agreement, including the provisions of Sections 1.2(b) and (c). 
 

(d) The Purchaser shall do and perform, or cause to be done and performed, 

all such further acts and things, and shall execute and deliver all such other agreements, certificates, 

instruments and documents, as the Foundation may reasonably request in order to carry out the intent and 
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accomplish the restrictions set forth herein and/or as shall be requested to comply with then applicable laws 

and regulations and/or as requested by a digital asset exchange in connection with the listing of the NFTs. 
 

1.3 Sale of Additional NFTs. After the Initial Closing, the Foundation may sell, on 

the same terms and conditions as those contained in this Agreement, additional NFTs (the “Additional 

NFTs”), to one (1) or more purchasers and Exhibit A to this Agreement shall be updated to reflect the 

number of Additional NFTs purchased at each such Closing and the parties purchasing such Additional 

NFTs. 
 

1.4 Defined Terms Used in this Agreement. In addition to the terms defined above, 

the following terms used in this Agreement shall be construed to have the meanings set forth or referenced 

below. 
 

(a) “Affiliate” means, with respect to any specified Person, any other Person 

who, directly or indirectly, controls, is controlled by, or is under common control with such Person, 

including, without limitation, any general partner, managing member, officer, director or trustee of such 

Person, or any venture capital fund or registered investment company now or hereafter existing that is 

controlled by one (1) or more general partners, managing members or investment advisers of, or shares the 

same management company or investment adviser with, such Person. 
 

(b) “Game” means Foundation’s video game, part of which video game 

comprises the NFT’s. 
 

(c) “Game Launch” means the date on which the Game is functional and has 

been released as a public beta. 
 

(d) “Governmental Authority” means any nation or government, any state or 

other political subdivision thereof, any entity exercising legislative, judicial or administrative functions of 

or pertaining to government, including, without limitation, any government authority, agency, department, 

board, commission or instrumentality, and any court, tribunal or arbitrator(s) of competent jurisdiction, and 

any self-regulatory organization. 
 

(e) “Material Adverse Effect” means a material adverse effect on the 

business, assets (including intangible assets), liabilities, financial condition, property, or results of 

operations of the Foundation. 
 

(f) “Money Laundering Laws” means the applicable laws, rules and 

regulations of all jurisdictions in which the Purchaser is located, resident, organized or operates concerning 

or related to anti-money laundering, including but not limited to those contained in the Currency and 

Foreign Transactions Reporting Act of 1970, as amended by the USA PATRIOT Act and other legislation 

(collectively referred to as the Bank Secrecy Act or “BSA”), as well as rules and regulations thereunder, 

and any related or similar rules, regulations or guidelines, issued, administered or enforced by any 

Governmental Authority. 
 

(g) “NFT” means a non-fungible or semi-fungible token that is compliant 

with ERC-721 or another standard approved in writing by the Foundation to enable Game players to 

purchase, collect, view, use, own, or transfer such tokens on the Avalanche or Ethereum blockchain (or 

other blockchain or other ledger approved in writing by the Foundation), in all cases in accordance with 

the terms of service of the Game and/or the NFTs, as applicable. 
 

(h) “OFAC” means the Office of Foreign Assets Control of the United States 

Department of the Treasury. 
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(i) “Person” means any individual, corporation, partnership, trust, limited 

liability company, association or other entity. 
 

(j) “Securities Act” means the Securities Act of 1933, as amended, and the 

rules and regulations promulgated thereunder. 
 

(k) “Senior Foreign Political Figure” means a current or former (A) senior 

official in the executive, legislative, administrative, military, or judicial branches of a foreign government 

(whether elected or not); (B) senior official of a major foreign political party; or (C) senior executive of a 

foreign government-owned commercial enterprise. The term also includes a corporation, business, or other 

entity that has been formed by, or for the benefit of, any such individual; an immediate family member of 

any such individual; and a person who is widely and publicly known (or is actually known by the relevant 

covered financial institution) to be a close associate of such individual. For purposes of this definition: (i) 

senior official or executive means an individual with substantial authority over policy, operations, or the 

use of government-owned resources; and (ii) immediate family member means spouses, parents, siblings, 

children and a spouse’s parents and siblings. 
 

(l) “Transfer” means, with respect to any instrument, the direct or indirect 

assignment, sale, transfer, tender, pledge, charge, hypothecation, or the grant, creation or suffrage of a lien 

or encumbrance in or upon, or the gift, placement in trust, or other disposition of such instrument or any 

right, title or interest therein, or the record or beneficial ownership thereof, the offer to make such a sale, 

transfer or other disposition, and each agreement, arrangement or understanding, whether or not in writing, 

to effect any of the foregoing. 
 

2. Representations and Warranties of the Foundation. The Foundation hereby represents 

and warrants to each Purchaser that the following representations are true and complete as of the date of 

the applicable Closing, except as otherwise indicated. 
 

2.1 Organization, Good Standing, Limited Liability Foundation Power and 

Qualification. The Foundation is duly organized, validly existing and in good standing under the laws of 

the Republic of Panama and has all requisite corporate power and authority to carry on its business as 

now conducted and as presently proposed to be conducted. The Foundation is duly qualified to transact 

business and is in good standing in each jurisdiction in which the failure to so qualify would have a Material 

Adverse Effect. 
 

2.2 Authorization. All action required to be taken by the Foundation’s Board in order 

to authorize the Foundation to enter into, and to perform its obligations under, this Agreement has been 

taken or will be taken prior to the applicable Closing. All action on the part of the officers of the 

Foundation necessary for the execution and delivery of this Agreement, the performance of all obligations 

of the Foundation under this Agreement to be performed as of the Closing has been taken or will be taken 

prior to the applicable Closing. 
 

3. Representations and Warranties of the Purchasers. Each Purchaser hereby represents and 

warrants to the Foundation, severally and not jointly, that: 
 

3.1 Authorization. The Purchaser has full power and authority to enter into this 

Agreement. This Agreement, when executed and delivered by the Purchaser, will constitute valid and 

legally binding obligations of the Purchaser, enforceable against such Purchaser in accordance with their 

terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent 

conveyance and any other laws of general application affecting enforcement of creditors’ rights generally, 
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and as limited by laws relating to the availability of specific performance, injunctive relief or other equitable 

remedies. 
 

3.2 Purchase Entirely for Own Account. This Agreement is made with the Purchaser 

in reliance upon the Purchaser’s representation to the Foundation, which by the Purchaser’s execution of 

this Agreement, the Purchaser hereby confirms, that the NFTs to be acquired by the Purchaser will be 

acquired for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view to 

the resale or distribution of any part thereof, and that the Purchaser has no present intention of selling, 

granting any participation in, or otherwise distributing the same. By executing this Agreement, the 

Purchaser further represents that the Purchaser does not presently have any contract, undertaking, 

agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any 

third Person, with respect to any of the NFTs. The Purchaser has not been formed for the specific purpose 

of acquiring the NFTs. 
 

3.3 Disclosure of Information. The Purchaser has had an opportunity to discuss the 

Foundation’s business, management, financial affairs and the terms and conditions of the offering of the 

NFTs with the Foundation’s management and has had an opportunity to review the Foundation’s facilities. 

The foregoing, however, does not limit or modify the representations and warranties of the Foundation in 

Section 2 of this Agreement or the right of the Purchasers to rely thereon. 
 

3.4 Restricted Securities. The Purchaser understands that the NFTs have not been, and 

will not be, registered under the Securities Act, by reason of a specific exemption from the registration 

provisions of the Securities Act and other applicable state securities laws which depends upon, among other 

things, the bona fide nature of the investment intent and the accuracy of the Purchaser’s representations as 

expressed herein. The Purchaser understands that the NFTs may be deemed “restricted securities” under 

applicable U.S. federal and state securities laws and that, pursuant to these laws, the Purchaser must hold 

the NFTs indefinitely unless they are registered with the Securities and Exchange Commission and qualified 

by state authorities, an exemption from such registration and qualification requirements is available or the 

Foundation no longer treats the NFTs as if they are restricted securities. The Purchaser acknowledges that 

the Foundation has no obligation to register or qualify the NFTs, for resale or to cease to treat the NFTs as 

restricted securities. The Purchaser further acknowledges that if an exemption from registration or 

qualification is available, it may be conditioned on various requirements including, but not limited to, the 

time and manner of sale, the holding period for the NFTs, and on requirements relating to the Foundation 

which are outside of the Purchaser’s control, and which the Foundation is under no obligation and may 

not be able to satisfy. 
 

3.5 No Public Market. The Purchaser understands that no public market now exists 

for the NFTs, and that the Foundation has made no assurances that a public market will ever exist for the 

NFTs and the Foundation is not under any obligation to register or qualify the NFTs under the laws of any 

Governmental Authority. 
 

3.6 Legends. The Foundation and the Purchaser understand and agree that the NFTs 

shall be deemed to be notated with one or all of the following legends: 
 

“THIS NFT HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 

AS AMENDED, AND HAS BEEN ACQUIRED FOR INVESTMENT AND NOT WITH 

A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION 

THEREOF. NO SUCH TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE 

REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF 

COUNSEL IN A FORM SATISFACTORY TO THE FOUNDATION THAT SUCH 

REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933, AS 

AMENDED.” 
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Any legend required by the securities laws of any state to the extent such laws are applicable to the 

NFTs. 
 

3.7 Regulation S Representations and Restrictions. Purchaser hereby agrees and 

represents to the Foundation as follows: 
 

(a) Purchaser is not a U.S. Person as defined in Rule 902(k) of Regulation S 

under the Securities Act. The offer and sale of the NFTs herein was made in an offshore transaction (as 

defined in Rule 902(h) of Regulation S), no directed selling efforts (as defined in Rule 902(c) of Regulation 

S) were made in the United States, and the Purchaser is not acquiring the NFTs for the account or benefit 

of any U.S. Person; 
 

(b) Purchaser will not, during the restricted period that is applicable to the 

NFTs set forth in the legend set forth below (the “Restricted Period”) and to any certificate representing 

the NFTs, offer or sell any of the foregoing (or create or maintain any derivative position equivalent thereto) 

in the United States, to or for the account or benefit of a U.S. Person or other than in accordance with 

Regulation S, or engage in hedging transactions with regard to the NFTs prior to the expiration of the 

Restricted Period; and 
 

(c) Purchaser will, after the expiration of the applicable Restricted Period, 

offer, sell, pledge or otherwise Transfer the NFTs (or create or maintain any derivative position equivalent 

thereto) only pursuant to registration under the Securities Act or any available exemption therefrom and, in 

any case, in accordance with applicable state securities laws. Purchaser acknowledges and agrees that the 

NFTs will be deemed to bear the legend set forth below (in addition to any other legends required by 

applicable federal, state or foreign securities laws or provided in any other agreement with the 

Foundation): 
 

THE NFTs HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 

OF 1933, AS AMENDED (THE “ACT”) WITH THE UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION, AND THE FOUNDATION 

DOES NOT INTEND TO REGISTER THEM. PRIOR TO THE ONE-YEAR 

ANNIVERSARY OF THE DATE OF SALE, THE NFTs MAY NOT BE 

OFFERED OR SOLD (INCLUDING OPENING A SHORT POSITION IN SUCH 

NFTs) IN THE UNITED STATES OR TO U.S. PERSONS AS DEFINED BY 

RULE 902(k) ADOPTED UNDER THE ACT, OTHER THAN TO 

DISTRIBUTORS, UNLESS THE NFTs ARE REGISTERED UNDER THE ACT, 

OR AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF 

THE ACT IS AVAILABLE. PRIOR TO THE ONE-YEAR ANNIVERSARY OF 

THE DATE OF SALE, YOU MAY RESELL SUCH NFTs ONLY PURSUANT 

TO AN EXEMPTION FROM REGISTRATION UNDER THE ACT OR 

OTHERWISE IN ACCORDANCE WITH THE PROVISIONS OF 

REGULATION S OF THE ACT, OR IN TRANSACTIONS EFFECTED 

OUTSIDE OF THE UNITED STATES PROVIDED THEY DO NOT SOLICIT 

(AND NO ONE ACTING ON THEIR BEHALF SOLICITS) PURCHASERS IN 

THE UNITED STATES OR OTHERWISE ENGAGE(S) IN SELLING EFFORTS 

IN THE UNITED STATES AND PROVIDED THAT HEDGING 

TRANSACTIONS INVOLVING THESE NFTs MAY NOT BE CONDUCTED 

UNLESS IN COMPLIANCE WITH THE ACT. A HOLDER OF THE NFTs WHO 

IS A DISTRIBUTOR, DEALER, SUB-UNDERWRITER OR OTHER 

SECURITIES PROFESSIONAL, IN ADDITION, CANNOT, PRIOR TO THE 
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ONE YEAR ANNIVERSARY OF THE DATE OF SALE, RESELL THE NFTs 

TO A U.S. PERSON AS DEFINED BY RULE 902(k) OF REGULATION S 

UNLESS THE NFTs ARE REGISTERED UNDER THE ACT OR AN 

EXEMPTION FROM REGISTRATION UNDER THE ACT IS AVAILABLE. 
 

THE NFTs ARE SUBJECT TO A LOCK-UP CONTAINED IN THAT CERTAIN 

TOKEN PURCHASE AGREEMENT BETWEEN AXIUS LABS LTD AND THE 

HOLDER OF THE NFTs, A COPY OF WHICH MAY BE OBTAINED AT THE 

PRINCIPAL OFFICE OF AXIUS LABS LTD, WHICH PROHIBITS ALL 

TRANSFERS OF THE NFTs PRIOR TO THE 12-MONTH ANNIVERSARY OF 

THE DATE THAT THE NFTs WERE PURCHASED AND, THEREAFTER, 

SUCH NFTs ARE SUBJECT TO A PERIODIC RELEASE SCHEDULE. 
 

(d) Neither the Purchaser nor any person acting on its behalf has engaged, or 

will engage, in any directed selling efforts to U.S. Persons with respect to the NFTs. The purchase of the 

NFTs herein has not been pre-arranged with a buyer located in the United States or with a U.S. Person and 

are not part of a plan or scheme to evade the requirements of the Securities Act. 
 

(e) Neither the Purchaser nor any person acting on its behalf has undertaken 

or carried out any activity for the purpose of, or that could reasonably be expected to have the effect of, 

conditioning the market in the United States for the NFTs. Purchaser agrees not to cause any advertising of 

the NFTs to be published in any publication or posted in any public space and not to issue any circular 

relating to the NFTs in the United States. 
 

3.8 OFAC, BSA. The Purchaser further represents, warrants and agrees as follows: 
 

(a) Neither the Purchaser, nor, if applicable, any of its affiliates or direct or 

indirect beneficial owners; (i) appears on the OFAC Specially Designated Nationals and Blocked Persons 

List, nor are they otherwise a party with which the Foundation is prohibited to deal under the laws of the 

United States; (ii) is a person identified as a terrorist organization on any other relevant lists maintained by 

any Governmental Authority; or (iii) unless otherwise disclosed in writing to the Foundation prior to the 

date of this TPA, is a Senior Foreign Political Figure. The Purchaser further represents and warrants that, 

if applicable, the Purchaser: (a) has conducted thorough due diligence with respect to all of its beneficial 

owners; (b) has established the identities of all direct and indirect beneficial owners and the source of each 

beneficial owners’ funds; and (c) will retain evidence of those identities, any source of funds and any due 

diligence. 
 

(b) No payment or other transfer of value to the Foundation shall cause the 

Foundation to be in violation of applicable U.S. federal or state or non-U.S. laws or regulations, 

including, without limitation, Money Laundering Laws, economic sanctions, anti-bribery or anti-boycott 

laws or regulations, or the various statutes, regulations and executive orders administered thereunder or 

otherwise administered by OFAC (“OFAC Regulations”). 
 

(c) No payment or other transfer of value to the Foundation is or will be 

derived from, pledged for the benefit of, or related in any way to, (i) the government of any country 

designated by the U.S. Secretary of State or other Governmental Authority as a country supporting 

international terrorism, 

(ii) property that is blocked under any OFAC Regulations or that would be blocked under OFAC 

Regulations if it were in the custody of a U.S. national, (iii) Persons to whom U.S. nationals cannot lawfully 

export services, or with whom U.S. nationals cannot lawfully engage in transactions under OFAC 

Regulations, (iv) the government of any country that has been designated as a non- cooperative country or 
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designated by the U.S. Secretary of the Treasury or other Governmental Authority as a money laundering 

jurisdiction or (v) directly or indirectly, any illegal activities. The Purchaser acknowledges that Money 

Laundering Laws may require the Foundation to collect documentation verifying the identity and the 

source of funds used to acquire the NFTs before, and from time to time after, the Effective Date. 
 

(d) All payments or other transfer of value to the Foundation by the 

Purchaser will be made through an account (or virtual currency public address whose associated balance, 

either directly or indirectly, has been funded by such an account) located in a jurisdiction that does not 

appear on the list of boycotted countries published by the U.S. Department of Treasury pursuant to § 

999(a)(3) of the Internal Revenue Code as in effect at the time of the payment or other transfer of value. 

In the event that the Purchaser is, receives deposits from, makes payments to or conducts transactions 

relating to a non-U.S. banking institution (a “Non-U.S. Bank”) in connection with the acquisition of the 

NFTs, the Non-U.S. Bank: (i) has a fixed address, other than an electronic address or a post office box, in 

a country in which it is authorized to conduct banking activities, (ii) employs one or more individuals on a 

full-time basis, (iii) maintains operating records related to its banking activities, (iv) is subject to 

inspection by the banking authority that licensed it to conduct banking activities and (v) does not provide 

banking services to any other Non-U.S. Bank that does not have a physical presence in any country and 

that is not a regulated affiliate of a depository institution credit union, or foreign bank that maintains a 

physical presence in the United States or a foreign country, as applicable 
 

3.9 Suspicious Activity Reports. The Purchaser acknowledges and agrees that the 

Foundation, in complying with anti-money laundering statutes, regulations and goals, may file voluntarily 

or as required by law, a suspicious activity report (“SAR”) or any other information with governmental 

and law enforcement agencies that identify transactions and activities that the Foundation reasonably 

determines to be suspicious, or is otherwise required by law. The Purchaser acknowledges that the 

Foundation is prohibited by law from disclosing to third parties, including the Purchaser, any SAR filing 

itself or the fact that a SAR has been filed. 
 

3.10 Voluntary Compliance. The Purchaser understands and agrees that, even if the 

Foundation is not obligated to comply with any U.S. anti-money laundering requirements, the Foundation 

may nevertheless choose to voluntarily comply with such requirements as the Foundation deems 

appropriate in its sole discretion. The Purchaser agrees to cooperate with the Foundation as may be 

required in the reasonable opinion of the Foundation in connection with such compliance. 
 

3.11 No General Solicitation. Neither the Purchaser, nor any of its officers, directors, 

employees, agents, stockholders or partners has either directly or indirectly, including, through a broker or 

finder (a) engaged in any general solicitation, or (b) published any advertisement in connection with the 

offer and sale of the NFTs. 
 

3.12 Residence. If the Purchaser is an individual, then the Purchaser resides in the state 

or province identified in the address of the Purchaser set forth on Exhibit A; if the Purchaser is a partnership, 

corporation, limited liability company or other entity, then the office or offices of the Purchaser in which 

its principal place of business is identified in the address or addresses of the Purchaser set forth on Exhibit 

A. 
 

3.13 NO WARRANTY. THE PURCHASER UNDERSTANDS AND AGREES 

THAT THE NFTS ARE PURCHASED HEREUNDER ON AN “AS IS” BASIS, WITHOUT 

WARRANTIES OF ANY KIND. WITHOUT LIMITING THE FOREGOING, TO THE MAXIMUM 

EXTENT PERMITTED BY APPLICABLE LAW, THE FOUNDATION HEREBY EXPRESSLY 

DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, 



 

13 

 

 

AND FITNESS FOR A PARTICULAR PURPOSE, AND ANY WARRANTIES ARISING OUT OF A 

COURSE OF DEALING OR USAGE OF TRADE. 
 

3.14 BLOCKCHAIN WALLET AND USER ERROR. THE PURCHASER 

UNDERSTANDS AND AGREES THAT THE NFTS ARE INTANGIBLE DIGITAL ASSETS THAT 

EXIST ONLY BY VIRTUE OF THE OWNERSHIP RECORD MAINTAINED IN THE ETHEREUM 

NETWORK (OR OTHER BLOCKCHAIN APPROVED BY THE FOUNDATION). ALL SMART 

CONTRACTS ARE CONDUCTED AND OCCUR ON THE DECENTRALIZED LEDGER WITHIN 

THE ETHEREUM PLATFORM. THE FOUNDATION HAS NO CONTROL OVER OR MAKES ANY 

GUARANTEES OR PROMISES WITH RESPECT TO SMART CONTRACTS. THE FOUNDATION 

IS NOT RESPONSIBLE FOR LOSSES DUE TO BLOCKCHAINS OR ANY OTHER FEATURES OF 

THE ETHEREUM NETWORK, ANY ASSOCIATED TECHNOLOGY, INCLUDING, WITHOUT 

LIMITATION, WALLETS, ERRORS IN A NETWORK WALLET ADDRESS OR ANY OTHER 

ISSUES RESULTING IN LOSSES. THE FOUNDATION WILL NOT BE RESPONSIBLE OR LIABLE 

TO THE PURCHASERS FOR ANY LOSS AND TAKES NO RESPONSIBILITY FOR, AND WILL 

NOT BE LIABLE FOR, ANY USE OF THE NFTS, INCLUDING BUT NOT LIMITED TO ANY 

LOSSES, DAMAGES OR CLAIMS ARISING FROM: (I) USER ERROR SUCH AS FORGOTTEN 

PASSWORDS, INCORRECTLY CONSTRUCTED TRANSACTIONS, OR MISTYPED WALLET 

ADDRESSES; (II) SERVER, BLOCKCHAIN, OR SOFTWARE FAILURE OR DATA LOSS; (III) 

CORRUPTED FILES; OR (IV) ANY UNAUTHORIZED THIRD PARTY ACTIVITIES, INCLUDING 

WITHOUT LIMITATION THE USE OF VIRUSES, PHISHING, BRUTEFORCING OR OTHER 

MEANS OF ATTACK AGAINST BLOCKCHAIN NETWORK UNDERLYING THE NFTS. 
 

4. Miscellaneous. 
 

4.1 Survival of Warranties. Unless otherwise set forth in this Agreement, the 

representations and warranties of the Foundation and the Purchasers contained in or made pursuant to this 

Agreement shall survive the execution and delivery of this Agreement and each Closing and shall in no 

way be affected by any investigation or knowledge of the subject matter thereof made by or on behalf of 

the Purchasers or the Foundation. 
 

4.2 Successors and Assigns. The terms and conditions of this Agreement shall inure to 

the benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this 

Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their 

respective successors and assigns any rights, remedies, obligations or liabilities under or by reason of this 

Agreement, except as expressly provided in this Agreement. 
 

4.3 Governing Law. This Agreement and any matters arising from or relating to it will 

be governed by California law, without regard to provisions of law that would cause the application of the 

law of any other jurisdiction. Any dispute arising out of, relating to or concerning this Agreement will be 

resolved by arbitration administered by the American Arbitration Association under its commercial 

arbitration rules (except that discovery will be permitted in accordance with the Federal Rules of Civil 

Procedure), and judgment on the award rendered by the arbitrator(s) may be entered in any court having 

jurisdiction thereof. All arbitration hearings will be conducted in Los Angeles, California. Each party will 

bear its own costs, fees, and expenses associated with any arbitration, except that the parties agree to split 

equally the costs and expenses of the arbitrator or panel and the conduct of the arbitration itself and as 

otherwise provided in Section 4.3. 
 

4.4 Counterparts. This Agreement may be executed in two (2) or more counterparts, 

each of which shall be deemed an original, but all of which together shall constitute one and the same 

instrument. Counterparts may be delivered via electronic mail (including pdf or any electronic signature 
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complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission 

method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be 

valid and effective for all purposes. 
 

4.5 Titles and Subtitles. The titles and subtitles used in this Agreement are used for 

convenience only and are not to be considered in construing or interpreting this Agreement. 
 

4.6 Notices. 
 

(a) General. All notices and other communications given or made pursuant 

to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt, 

or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail during normal 

business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next 

business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, 

postage prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier, 

freight prepaid, specifying next business day delivery, with written verification of receipt. All 

communications shall be sent to the respective parties at their address as set forth on the signature page or 

Exhibit A, or to such e-mail address or address as subsequently modified by written notice given in 

accordance with this Section 4.6(a). 
 

4.7 No Finder’s Fees. Each party represents that it neither is nor will be obligated for 

any finder’s fee or commission in connection with this transaction. Each Purchaser agrees to indemnify and 

to hold harmless the Foundation from any liability for any commission or compensation in the nature of a 

finder’s or broker’s fee arising out of this transaction (and the costs and expenses of defending against such 

liability or asserted liability) for which each Purchaser or any of its officers, employees or representatives 

is responsible. The Foundation agrees to indemnify and hold harmless each Purchaser from any liability 

for any commission or compensation in the nature of a finder’s or broker’s fee arising out of this 

transaction (and the costs and expenses of defending against such liability or asserted liability) for which 

the Foundation or any of its officers, employees or representatives is responsible. 
 

4.8 Fees and Expenses. The parties hereto shall each pay their own fees and expense 

incurred in connection with this Agreement. 
 

4.9 Amendments and Waivers. Except as set forth in Section 1.3 of this Agreement, 

any term of this Agreement may be amended, terminated or waived only with the written consent of the 

Foundation and the holders of at least a majority of the issued or issuable NFTs. Any amendment or 

waiver effected in accordance with this Section 4.9 shall be binding upon the Purchasers and each 

transferee of the NFTs, each future holder of all such NFTs, and the Foundation. 
 

4.10 Severability. The invalidity or unenforceability of any provision hereof shall in no 

way affect the validity or enforceability of any other provision. 
 

4.11 Delays or Omissions. No delay or omission to exercise any right, power or remedy 

accruing to any party under this Agreement, upon any breach or default of any other party under this 

Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting party 

nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or 

in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default 

be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, 

consent or approval of any kind or character on the part of any party of any breach or default under this 

Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must 

be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, 
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either under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not 

alternative. 
 

4.12 Entire Agreement. This Agreement (including the Exhibits hereto) constitutes the 

full and entire understanding and agreement between the parties with respect to the subject matter hereof, 

and any other written or oral agreement relating to the subject matter hereof existing between the parties 

are expressly canceled. 
 

4.13 Waiver of Conflicts. Each party to this Agreement acknowledges that Fenwick & 

West LLP, counsel for the Foundation, has in the past performed and may continue to perform legal 

services for certain of the Purchasers in matters unrelated to the transactions described in this Agreement, 

including the representation of such Purchasers in venture capital financings and other matters. 

Accordingly, each party to this Agreement hereby (a) acknowledges that they have had an opportunity to 

ask for information relevant to this disclosure; and (b) the Foundation gives its informed consent to 

Fenwick & West LLP’s representation of certain of the Purchasers in such unrelated matters and the 

Purchasers give their consent to Fenwick & West LLP’s representation of the Foundation in connection 

with this Agreement and the transactions contemplated hereby. 
 

4.14 Compliance with Laws and Regulations. The issuance and transfer of the NFTs 

will be subject to and conditioned upon compliance by the Foundation and Purchasers with all applicable 

state and federal laws and regulations and with all applicable requirements of any exchange on which the 

NFTs may be listed or quoted at the time of such issuance or transfer. Notwithstanding the foregoing, there 

is no guarantee that there will be any exchange or market available for the NFTs. 


