
April 15th 2019

Blockport Investment 
Memorandum



Blockport is an early stage fintech startup that develops and operates a trading platform in 
the cryptocurrency and blockchain industry. 

In this Investment Memorandum, potential investors can find all relevant information about 
our growth and marketing plans, company valuation and offering, the terms and conditions of 
the Blockport Securities (BPS), and instructions for how to participate in the Security Token 
Offering (STO). 

The Blockport team firmly believes that, despite the recent developments in the world of 
cryptocurrencies, there still exists an enormous knowledge gap between the technical  
blockchain ecosystem and the majority of our society. 

In order to successfully bridge this gap and help facilitate the technological paradigm shift 
currently underway in an inclusive way, we have built a user-friendly portal through which 
people can easily and more safely participate in the new digital economy. 

The Blockport platform allows users to exchange and trade cryptocurrency with fiat 
currencies, and aims ultimately to connect beginners with experienced traders through the use 
of social trading features, that will stimulate engagement by enabling unique content creation 
and a knowledge-sharing community. 

In the future, we anticipate that Blockport will be built on a hybrid-decentralized architecture 
that combines the new decentralized world with the traditional centralized world of finance. 
This architecture allows users to store their funds on the blockchain and manage their private 
keys in a decentralized and above all, user-friendly way. 

Blockport’s founders self-funded Blockport in 2017, and Blockport later sold out its offering of 
BPT utility tokens within 12 minutes for total proceeds of 10M+ Euro worth of Ethereum. The 
Blockport Token (BPT) is a utility token which drives the platform’s ecosystem and is used 
to access premium features on the platform. Moreover, we expanded our team from 5 to 25 
people within a year, and managed to launch the first version of our platform within six months 
of our establishment. 

Currently, Blockport Group is seeking to raise capital by means of a Security Token Offering to 
fuel upcoming growth and invest in its international expansion. 

To participate, register on our STO website.
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Legal disclaimer

The information provided by Blockport in this document is for general informational purposes 
only. No rights can be derived from the information in this document and all information is 
provided ‘AS IS’. We make no representation or warranty of any kind, express or implied, 
regarding the accuracy, adequacy, validity, reliability, availability, or completeness of any 
information in this document.
      
Under no circumstances shall Blockport Holding B.V. and affiliated companies have any liability 
to you for any loss or damage of any kind incurred as a result of the use of this document 
or reliance on any information provided in this document. Your use of this document and 
your reliance on any information in this document is solely at your own risk. The information 
presented in this document is not intended to be legal, tax or investment advice of any kind. 
Each investor should consult his or her own lawyer, financial advisor or tax advisor for legal, 
financial or tax advice. 
      
This document may include information that is based, in part or in full, on hypothetical 
assumptions, models and/or other analysis of the Group (which may not necessarily be 
described herein). No representation or warranty is made as to the reasonableness of any 
such assumptions, models or analysis. The information contained in this document was 
gathered from various sources which the Group believes, but does not guarantee, to be 
reliable; moreover, the information is in summary form for convenience of presentation, it is not 
complete and it should not be relied upon as such.

The content of this document may contain statements that, to the extent that they are not 
recitations of historical fact, constitute “forward-looking statements“. Forward-looking 
statements may include financial and other projections as well as statements regarding future 
plans of the Group, objectives or economic performance, or the assumptions underlying any of 
the foregoing. Any such forward-looking statements are based on assumptions and analyses 
made by the Group in light of its experience and perception of historical trends, current 
conditions of the market and expected future developments, as well as other factors it believes 
are appropriate in the circumstances. 

However, whether actual results and developments will conform to our expectations and 
predictions is subject to a number of risks, assumptions and uncertainties. In evaluating 
forward-looking statements, readers and potential investors should specifically consider 
the various factors which could cause actual events or results to differ materially from those 
indicated by such forward-looking statements. Unless otherwise required by applicable 
securities laws, we do not intend, nor do we undertake any obligation, to update or revise any 
forward-looking statements to reflect subsequent information, events, results or circumstances 
or otherwise.



Investors considering investing in the Blockport Securities issued by Blockport Holding B.V. 
should seek professional investment and legal advice and thoroughly review the Group’s 
Investment Memorandum and other offering documents including the Terms & Conditions, 
information documents (such as the ‘AFM Informatiedocument’) that are published on 
Blockport’s website, and the Subscription Agreement (collectively ‘Documents’). The 
Investment Memorandum is important and should be read in its entirety, along with all its 
appendices, before any person/investor decides whether to invest in Blockport Securities. Any 
decision by an investor to buy any Blockport Securities must be made (apart from professional 
investment advice provided to such investor by a reputable third party) solely on the basis 
of the information and terms contained in the Documents. Investors must meet certain 
qualifications to be eligible to subscribe the Blockport Securities issued by Blockport Holding 
B.V.

Investing in the Blockport Securities issued by Blockport Holding B.V. is subject to certain 
restrictions and regulations in different jurisdictions. Any person investing in the Blockport 
Securities is obliged to meet the requirements of the laws directly applicable to the investor 
and the Blockport Securities. Prospective Investors are urged to seek independent professional 
advice as regards to any foreign legislation applicable to the acquisition, holding and disposal 
of any Blockport Securities issued by Blockport Holding B.V. as well as distributions.

THE BLOCKPORT SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES 
LAWS, AND ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE 
REGISTRATION REQUIREMENTS OF THESE LAWS. THE SECURITIES HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR 
ANY STATE REGULATORY AUTHORITY NOR HAS THE COMMISSION OR ANY STATE 
REGULATORY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING 
OR THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO 
THE CONTRARY IS UNLAWFUL. THE SECURITIES MAY NOT BE TRANSFERRED IN THE 
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND 
ANY APPLICABLE STATE SECURITIES LAWS OR AN OPINION OF COUNSEL IN FORM AND 
SUBSTANCE ACCEPTABLE TO THE COMPANY AND ITS COUNSEL THAT SUCH REGISTRATION 
IS NOT REQUIRED.

An investment involves risk. You should not invest any funds in this Offering unless you can 
afford to lose your entire investment. You should carefully consider the risks summarized under 
the heading “Risks” of this Investment Memorandum for a discussion of important factors 
you should consider before purchasing Blockport Securities. Prospective investors are not to 
construe the contents of this Investment Memorandum or any written or oral communication 
from the company or its employees as legal, business or tax advice. Each prospective investor 
should consult his or her own attorney, business advisor and tax advisor as to legal, business, 
tax and related matters concerning this offering. In making an investment decision, investors 
must rely on their own examination of the issuer and the terms of the offering, including the 
merits and risks involved. 



In reliance on the exemption provided by Rule 12g3-2(a) under the United States Securities 
Exchange Act of 1934, at no time with the Company have more than 299 holders who are 
residents of the United States for purposes of said rule. Please see Appendix C for information 
you must review prior to your investment in BPS.

This offering of BPS is made under article 3(2) of the Prospectus Regulation (EU) 2017/1129. 
Blockport Holding B.V. and the Foundation are therefore not required to publish an approved 
prospectus to offer BPS to the public within the Member States. 

In making a purchase decision, you should rely on your own examination of Blockport and the 
terms of this offering, including the merits and risks involved. In particular, if you choose to 
purchase Blockport Securities you will be deemed to acknowledge and agree that:

You have been afforded an opportunity (1) to request from Blockport, and have received and 
reviewed, all additional information considered by you to be necessary to verify the accuracy 
of or to supplement the information set forth in this Investment Memorandum and (2) to speak 
with Blockport’s representatives and to have them answer any questions regarding Blockport 
and the terms and conditions of this offering, and all such questions have been answered to 
your satisfaction; and

No person has been authorized to give any information or to make any representation 
concerning Blockport and the Blockport Securities other than as contained in this Investment 
Memorandum and information given by Blockport in connection with your examination of 
Blockport and the terms of this offering and, if given or made, such other representation should 
not be relied upon as having been authorized by Blockport. 

Blockport reserves the right, in its sole discretion and for any reason whatsoever, to modify, 
amend and/or withdraw all or a portion of the offering and/or to accept or reject in whole or 
in part any prospective investment in the securities or to allot to any prospective investor less 
than the number of Securities such investor desires to purchase. We shall have no liability 
whatsoever to any offeree and/or investor in the event that any of the foregoing shall occur.

Investors considering investing in the Blockport Securities issued by Blockport Holding B.V. 
shall be aware of the fact that any data relating to the historical economic performance of 
Blockport Holding B.V. are published solely for information purposes and no guarantee is 
given by any person that the future economic performance of the Group will be comparable 
to the historical one. The future economic performance of the Group cannot be predicted 
and depends on factors and events out of the Group’s reach. All future plans described in 
this Investment Memorandum can be changed by the Group at any time and are subject to 
unpredictable market changes. 



CERTAIN ECONOMIC AND MARKET INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED 
FROM PUBLISHED SOURCES PREPARED BY OTHER PARTIES. WHILE SUCH SOURCES ARE 
BELIEVED TO BE RELIABLE, THE ISSUER DOES NOT ASSUME ANY RESPONSIBILITY FOR 
THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION. NEITHER DELIVERY OF THIS 
OFFERING MEMORANDUM NOR ANY STATEMENT HEREIN SHOULD BE TAKEN TO IMPLY THAT 
ANY INFORMATION CONTAINED HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO THE 
DATE HEREOF. 

NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, IS MADE BY THE ISSUER 
AS TO THE REASONABLENESS OR ACCURACY OF THE PROJECTIONS OR ESTIMATES OR 
MILESTONES AND, AS A RESULT, SUCH PROJECTIONS, ESTIMATES, AND MILESTONES 
SHOULD BE VIEWED SOLELY AS AN ORDERLY REPRESENTATION OF ESTIMATED RESULTS 
IF UNDERLYING ASSUMPTIONS ARE REALIZED. INVESTORS SHOULD SUBJECT THE 
PROJECTIONS, ESTIMATES, AND MILESTONES TO REVIEW BY THEIR OWN PROFESSIONAL 
ADVISORS. PROSPECTIVE INVESTORS SHOULD BEAR IN MIND THAT PAST PERFORMANCE, 
IF ANY, IS NOT NECESSARILY INDICATIVE OF FUTURE RESULTS, AND THERE CAN BE NO 
ASSURANCE THAT THE COMPANY WILL ACHIEVE COMPARABLE RESULTS. 

All information, including performance information, contained in this document has been 
prepared in good faith; however the Group makes no express representation or warranty.



Definitions

Articles of Association
The articles of association of Blockport Holding B.V.

Blockport
The Blockport brand. 

Blockport B.V.
Blockport B.V., which has its statutory seat (statutaire zetel) in Amsterdam, the Netherlands, 
registered with the Chamber of Commerce number 70541752, and develops and operates an 
online cryptocurrency trading platform. 

Blockport Group (The Group)
Blockport B.V., Blockport Holding B.V. and any other (future) group company. 

Blockport Holding B.V.
Blockport Holding B.V., which has its statutory seat (statutaire zetel) in Amsterdam, the 
Netherlands, registered with the Chamber of Commerce number 70493774, and holds 100% of 
the outstanding shares in Blockport B.V. 

Blockport Securities (BPS)
Digital security tokens to be issued on the Ethereum blockchain, in the form of digital 
Depositary Receipts (certificaten van stemrechtloze aandelen A). 

Depository Receipts
Depository receipts for Shares (certificaten van stemrechtloze aandelen A) representing the 
economic interest pertaining to the Shares issued in the share capital of Blockport Holding B.V.

General Meeting
The general meeting (algemene vergadering) of Blockport Holding B.V. 

Holder(s)
Persons, entities or organizations duly admitted as eligible holders in accordance with the 
Terms and Conditions and entitled to (rechthebbenden op) the Blockport Securities.

Investment Memorandum
This investment memorandum issued by the Foundation.

Management Board
The management board (bestuur) of Blockport Holding B.V.

Member States
The Member states in which BPS are offered to the public, as described under paragraph 6.5.



Security Token Offering (STO)
The offering of the Blockport Securities by the Foundation to potential investors.

Shareholders
The shareholders (aandeelhouders) of Blockport Holding B.V.

Shares
Non-voting shares A (stemrechtloze aandelen A) in the share capital of Blockport Holding B.V., 
as mentioned in the Articles of Association. 

Stichting Administratiekantoor Blockport Holding (The Foundation or BPS Foundation)
Stichting Administratiekantoor Blockport Holding having its statutory seat (statutaire zetel) in 
Amsterdam, the Netherlands, having its registered address at Danzigerbocht 45-S, 1013 AM 
Amsterdam, the Netherlands, registered with the Chamber of Commerce number 74156101.

Terms and Conditions
The terms and conditions as set by the Foundation from time to time, containing inter alia the 
conditions under which the Foundation is prepared to acquire the Shares and describes the 
rights of the Holders and the obligations of the Foundation vis-à-vis a Holder. Such Terms and 
Conditions will be made available to Holders before participating in the STO.
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1. Introduction

On the 15th of April 2019, Blockport is planning to launch a Security Token Offering in order to 
raise capital that is intended to fuel the platform’s growth and international expansion. 

The STO enhances current fundraising methods by enabling issuers to sell securities that are 
backed by equity, indebtedness or assets in a tokenized form. Using the STO, startups can 
raise capital in a way that may circumvent the traditional, often drawn-out venture capital 
route, whilst enabling them to democratize their equity holdings amongst a broad range of 
shareholders.  STOs provide greater flexibility with respect to the type of security that can be 
offered, greater geographic reach and, potentially, greater liquidity. 

In Blockport’s STO, investors will receive Blockport Securities (BPS) in exchange for an 
investment in EUR, USD, BTC or ETH. The Foundation will accept investments from investors 
in the amount of 500 Euro or more (or the equivalent thereof in USD, BTC or ETH, as detailed 
elsewhere in this Investment Memorandum). 

A BPS entitles the Holder to an (indirect) economic right to the proceeds paid out by Blockport 
Holding B.V. on the Shares over time. A Holder is therefore entitled to (i) receive pro rata 
dividend payments on its BPS subject to the Management Board and the General Meeting 
resolving to pay out dividends to the Shareholders of Blockport Holding B.V. (one of which will 
be the Foundation) and (ii) profit from a potential increase in value of the BPS over time. The 
Foundation is obliged to transfer any proceeds paid out by Blockport Holding B.V. on Shares 
to a Holder of (part of) a Depository Receipt. The relationship between the Foundation and a 
Holder is governed by the Terms and Conditions.   

This document is provided to explain Blockport’s business and growth plans for the future. 
Most importantly, this document describes the details of our upcoming STO, including the 
investment offering, and details on how to participate in the STO. 

1.1. Why we started Blockport

“A purely peer-to-peer version of electronic cash would allow online payments to be sent 
directly from one party to another without going through a financial institution” are the first 
words of Satoshi Nakamoto in his world famous Bitcoin paper that he released more than 10 
years ago in 20081. Currently, it’s impacting the world’s dynamics of power and economics on 
an unprecedented level. Nakamoto’s paper was the start of a digitally native financial system 
that is secure, efficient, and above all, decentralized. 

However, looking at the largest Bitcoin and cryptocurrency exchanges today, we observe that 
most of them are still centrally structured. For example: Binance, Kraken, Bitfinex, Coinbase, 
Bittrex, etc. all host their clients’ funds centrally (i.e., held in the exchange’s wallet and not 
in the holder’s personal wallet). This provides traders with agility and greater liquidity, but 
severely limits the application of the fundamental trustless features of blockchain-based 
assets. Moreover, most of these exchanges are designed for professional traders and lack an 
intuitive interface for the general public to participate in this growing ecosystem.
1. Satoshi Nakamoto (2008). Bitcoin: A Peer-to-Peer Electronic Cash System. (https://bitcoin.org/bitcoin.pdf)

https://bitcoin.org/bitcoin.pdf
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Despite significant growth in crypto markets, exchanges, and other market intermediaries, 
it often still is relatively complex and unsafe to buy, sell, and store digital assets. Blockport 
addresses these problems by providing traders from all levels, investors, and institutions with 
a user-friendly cryptocurrency exchange that combines best practices from both centralized 
and decentralized models. With our trading platform we aim to reduce counterparty risk, 
transaction fees, and vulnerability to fraudulent activities. 

Blockport is not just another Bitcoin or cryptocurrency exchange. In fact, Blockport aims to 
accomplish something far more valuable by tackling the key pain points of mass adoption: 
bridging the high-tech blockchain world with the “real” world through an intuitive user-
experience, social trading features, and a knowledge sharing community. We believe that 
these factors play a major role in the journey towards mass adoption of cryptocurrencies as a 
valuable and interesting asset class that constitutes the internet of value. 

To enhance its platform, Blockport released an Ethereum-based utility token, the Blockport 
Token (BPT), which is intended to be used for a wide range of exchange activities. It can 
currently be used to receive discounts for trading fees and in the future will provide our users 
with access to extra services, such as social trading functionalities. Blockport is currently 
developing additional uses for BPT to increase its utility.

As Blockport seeks to become one of the leading cryptocurrency trading platforms, 
compliance and seamless integration with current and future financial and regulatory systems 
is a top priority. 

The majority of Blockport’s team is based in Amsterdam, the Netherlands. Blockport’s team 
consists of over 20 core team members and seven advisors. The team is diverse in culture and 
skills, with proven experience in the fields of software engineering, financial technology, and 
emerging technologies such as artificial intelligence and blockchain. 

Additionally, the team is supported by experienced advisors in the fields of digital marketing, 
blockchain and smart contract development, regulatory compliance, and cyber security. 

1.2. Vision

Everything around us is transitioning to a digital space, including our personal lives. As a result, 
this is changing our behavior and the way we exchange information with each other. We believe 
that the same change is happening within our current exchange-of-value system. 

Since the birth of Bitcoin, we’ve seen how independent, peer-to-peer, and global transfers of 
value can happen between individuals without any banks or other institutional intermediaries. 
In the new digital economy, people will pay for things that directly add value to their lives by 
means of instant and seamless (micro) transactions, anytime, anywhere in the world. For the 
sake of comparison, this will be as simple as liking a post on Facebook or posting a tweet on 
Twitter.

Additionally, more and more people will invest in organizations and products they deem good 
for the world we live in, with less bureaucratic barriers in place, as well as decreased technical 
inaccessibility or regulatory constraints.
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This allows societies of any size to develop faster and more efficiently than we have witnessed 
until now, by sharing value and information ever more freely. We believe the exchange of value 
without any technical boundaries is imminent, whether we are ready for it or not. 

At Blockport, we aim to play an important role in this transition, by providing a platform 
that facilitates movement between the old and the new, and thereby spurring a behavioral 
transformation- similar to the Internet and social media that took place in past decades. We 
want to bring this innovation closer to the friendly user experience that is comparable to 
current state-of-the-art applications in the fintech industry, but enriched with the advantages 
of decentralized technologies like blockchain. 

1.3. Strategy

We base our product strategy on the core vision described above. To reach this vision, we work 
in parallel on the development of features that create business value now and on investments 
that we anticipate will allow us to add even more business value in the future.

During the past year, we’ve built a user-friendly platform for the entry-level consumer and 
beginner-trader markets. This has allowed us to acquire an initial customer base that mostly 
uses the platform to get in and out of the cryptocurrency ecosystem through our fiat-to-crypto 
gateway functionalities.

The next step is to expand the platform with additional functionalities that facilitate a 
knowledge-sharing community and connect beginners with advanced traders. These two 
groups of traders are targeted because they currently represent the largest group of (active) 
users within the cryptocurrency market, thereby allowing us to generate revenue and grow our 
brand and company. 

As more and more consumers enter the market, we expect that interest from larger institutional 
traders will also increase. As a result, our product strategy will expand in order to offer more 
business-to-business features. 

The microservices infrastructure that we have developed for our retail platform so far can 
already be utilized as a backbone that allows businesses to exchange value in a global network 
of micro-economies and financial services. This could entail opening up our services for 
merchants, (micro) payments, banking integrations, and other upcoming industries. 

Blockport’s long-term strategy is to become the backbone for future financial services that 
want to support a combination of centralized and decentralized exchange technologies. We 
envision this to be similar to a decentralized bank that offers consumers and businesses state-
of-the-art financial services whilst enabling them to maintain complete autonomy over their 
assets. 

More information regarding our business strategy can be found in chapter 4.1.
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1.4. Milestones

This paragraph highlights the key milestones of Blockport to date. 

2017

• Core team formed
• White Paper 1.0 released 
• Blockport community grown to 20.000 people
• Partnerships with Osborne Clarke and ARK.io

2018

• Sold-out BPT token sale within 12 minutes
• Expanded the core team from 5 to 20+ people
• Blockport community grew to 50.000 people
• Launched the first beta version of the platform within six months 
• New partnerships with Bugcrowd and Tokeny

2019

• Released the first full version of the platform 
• Blockport community grown to 100.000+ people
• Launching multiple STO rounds
• New partnerships with Nexo and TrustToken (TrueUSD) 

1.5. Current phase of the company

In this chapter we describe and visualize the current phase of Blockport. This is an important 
topic that puts the current fundraising round in perspective, and provides more context for 
(potential) investors to interpret the content of this Investment Memorandum. 

Figure 1. (Original source: https://www.startupcommons.org/startup-development-phases.html)

https://www.startupcommons.org/startup-development-phases.html
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1.5.1. Formation

Blockport started in early 2017. Since then, Blockport has passed the formation phase at the 
end of 2017. It established a core founding team, a scalable concept with a large target market, 
and an initial business model with a clear and meaningful direction for at least three years. This 
includes a clear vision, strategy, mission and actionable milestones on how to get there.

1.5.2. Validation 

The next phase that Blockport entered is called the validation phase. In this phase, a startup 
demonstrates some user growth or revenue (initial traction) and continues to attract additional 
resources for building the company. It is looking for a clear product-market fit.

For Blockport, this phase started in early 2018, by having built a dedicated community of 
roughly 20.000 people that participated in the Blockport Token (BPT) sale. After the first 
fundraising round, it expanded the team from 5 to 25 members, released the Beta version of 
the platform within six months, and acquired a few thousands users in the first months after its 
soft launch. 

Currently, the Blockport platform serves 15.000+ users and there exist around 120k+ BPT 
wallets worldwide, without having performed any large scale conversion focused marketing 
campaigns to date (mostly market validation testing). It underlines the overall quality of the 
product, which is optimized for converting new users from the initial user signup, through 
the verification process, depositing their first funds, and completing their first trade on the 
platform. Based on historical user data from Q1 2019, an active user trades roughly 3000 
euro per month on average. An active user is a user that has made at least one trade on the 
Blockport platform. 

It should be noted, when Blockport was in the building phase until January 2019, the team 
decided to focus on improving the quality of the platform before allocating significant 
resources to user acquisition. In 2018, actual marketing costs were roughly 2% of total annual 
costs (see chapter 7.4.1).

1.5.3. Growth

According to the Startup Commons and Morgan Brown, the next step is the growth phase. 
In this phase the startup can show clear, growing, and measurable user traction in a big and 
rapidly growing target market. It can and wants to scale fast and may have attracted significant 
funding for growth. 

In the case of Blockport, we plan to gradually transition from the validation phase to the growth 
phase in the upcoming years, as we constantly validate market segments and improve our 
overall product-market fit. As described in the previous chapter, we have validated specific 
countries that are active in the cryptocurrency trading and investing markets since August 
2018. In these countries, we are continuously optimizing our product offering and business 
model, to achieve lower customer acquisition costs (CAC) and higher customer lifetime value 
(CLV). When sufficient performance data is collected to make a data-driven decision, we 
strategically allocate more of Blockport’s resources to the markets that show a lucrative CAC/
CLV ratio. 

https://www.startupcommons.org
https://medium.com/tradecraft-traction/5-phases-of-the-startup-lifecycle-morgan-brown-on-what-it-takes-to-grow-a-startup-50b4350f9d96
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1.5.4. Conclusion

It is important to note that Blockport is categorized as an early stage fintech startup, currently 
in the process of transitioning from the validation phase to the growth phase (from step 2 to 3 
as visualized in figure 1). 

When transitioning to the growth phase as a company it involves certain value propositions 
being ready to scale while others are still in the validation phase. Our key value proposition 
is the easy to use fiat gateway, which is live on the platform now. For this specific value 
proposition we can scale up our marketing efforts and enter the growth phase in 2019. 
However, for the newer product features such as social trading and the hybrid decentralized 
architecture, we are still in the validation phase and therefore require additional resources, 
research, and development to improve our product-market fit before entering the growth 
phase. 

Our project started almost two years ago in 2017, and since then we have built a considerably 
large community. We started with the actual development of the Blockport trading platform in 
early 2018. 

We have done this is in a lean and iterative way, and released our first Beta version in July 2018. 
Based on initial user-feedback and data, we officially opened up the full platform to the general 
public in January 2019. 

At the time of launch, the cryptocurrency market was already in a downturn, and the demand 
from new users entering the market who were classified as beginners (see chapter 2.2.1), was 
low. This resulted in extremely high cost per acquisition rates, and we therefore decided to 
focus our resources on building and improving the platform itself, rather than spending it on 
acquiring new users at high costs in 2018. For more information on the allocation of resources 
in 2018, see chapter 7.4.1.

Now that we have built a robust and scalable trading platform, our focus will shift to growing 
our (paying) user base and trading volumes in the coming years. Read more about our 
marketing, business model, and customer acquisition strategy in the subsequent chapters.  
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2. Challenges and target audience

In this chapter, we provide more information about the current and future challenges in 
the market that Blockport foresees. Additionally, we describe how these challenges will be 
addressed. In the following chapters, we provide the corresponding business model strategy 
that constitutes an important part of Blockport’s overall business plan. 

2.1. Challenges in the market

Blockport believes that there are five fundamental issues that hinder retail consumers and the 
general public from participating and investing in the new digital economy of cryptocurrencies. 

The first three issues stated below represent the technical limitations of current centralized 
and decentralized exchanges.

Lack of Usability: The user-interface (UI) of current exchanges indicate that they are primarily 
built for professional traders and tech-savvy consumers. Therefore, current solutions are 
generally still far too complex for the average user to understand and for mass adoption to take 
place. 

Lack of Liquidity: Limited liquidity makes it harder to trade, and results in higher investment 
costs due to a lack of people buying and selling assets on the majority of existing exchanges. In 
the current market, liquidity is fragmented over multiple segmented marketplaces. This results 
in multiple illiquid smaller markets and makes it harder for consumers to easily purchase digital 
currencies at desired prices. 

Lack of Security: The highly liquid exchanges which have the most users and trading volume 
are centralized exchanges that keep customers’ cryptocurrency in the exchanges’ wallets. 
These exchange models have unfortunately proven to be extremely susceptible to internal 
fraud and hacking. 

While decentralized exchange solutions may address the security issues mentioned above, 
decentralized exchanges have been largely unable to deliver the user experience that is 
needed for beginning users, exposing them to new risks like loss of their private keys.

The remaining two issues are non-technical barriers that reflect limitations on trust and use of 
existing exchanges and broker services. 

Lack of Transparency: Aside from hidden liquidity costs, exchanges and especially brokers are 
not always transparent about the actual commissions and fees that are associated with a trade. 
This results in an overall increase of mistrust of exchanges by consumers.

Lack of Education: Current solutions lack proper education and knowledge sharing 
functionalities that are necessary to help beginner investors get familiar with the new digital 
economy and stimulate the overall adoption of digital currencies as a valuable asset.
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Collectively, these five issues are imposing high barriers for the mainstream consumer market 
to participate in the new digital economy. Therefore, Blockport has been - and will continue 
to be - designed to play a key role in overcoming these barriers and facilitating the transition 
towards the new digital, cryptocurrency-based economy. 

2.2. Target market segments

Blockport mainly addresses three segments in the cryptocurrency, personal finance, 
investment, and financial trading markets.

2.2.1. Beginner traders or investors

This user segment faces almost all of the challenges described in chapter 2.1, but the most 
important ones are a lack of usability and a lack of (easy) access to knowledge. As a result, 
they are prevented from moving from just interested in the cryptocurrency markets, to actually 
investing, trading, or exchanging cryptocurrencies.

Beginner traders / investors are likely to buy and sell cryptocurrencies at a higher price through 
market orders if they have access to a simple and convenient platform. They seek convenience 
through simplicity, and trade or exchange with low frequency and low volumes. 

As a result, beginner users will pay a slight premium compared to advanced traders, in 
exchange for access to our easy-to-use platform and the convenience that it provides. 
Moreover, we expect that, when they become available, the social trading features will provide 
beginners with a complementary service that allows them to learn from experienced traders 
and automate most of their investment or trading activities. This feature would provide value 
through convenience and knowledge-sharing. 

2.2.2. Experienced traders or investors

Based on our initial market research and community feedback, this user segment experiences a 
lack of liquidity, transparency, and autonomy over their funds. 

Experienced traders and investors are looking to trade cryptocurrency for the lowest possible 
price by using advanced order types. Additionally, they demand professional trading tools, 
a broad range of available and highly liquid markets, and a secure platform. They trade 
frequently and with high volumes. As a result, Blockport intends to charge relatively lower fees 
than the beginners, and offer them advanced trading features. 

Additionally, the unique social trading trading features of Blockport allow experienced traders 
and investors to build a personal brand and earn additional revenues in BPT by building their 
own following, similar to influencers that are active on social media platforms such as Youtube, 
Instagram, and Twitter. 
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2.2.3. Corporate account / Business-2-Business 

Currently, we do not accept corporate accounts or businesses on Blockport yet. However, 
when the internal matching engine and open API are released (chapter 3.2), businesses will 
be able to create a corporate account. This will enable them to use Blockport for high-volume 
trading, exchanging, clearing, settlement, payments, and collections to support their day-to-
day business processes and operations. 

This segment could consist of market makers, professional traders, brokers, issuance 
platforms, and payment services. Blockport intends to provide more detailed information 
regarding the fees for corporate accounts in the future as the services become available.

3. Product

3.1 Solutions

The problems discussed in chapter 2.1 all affect the overall degree of trust, which we believe 
currently hinders the mainstream adoption of cryptocurrencies in our society. With new 
technologies like distributed ledgers and smart contracting, the overall public’s level of trust 
and understanding remains relatively low. 

Therefore, it is our mission to create a platform that functions as an intuitive portal between 
the current financial system and the new digital, cryptocurrency-based economy. We believe 
that everyday usage should not be built around the complexities of the technology in use, but 
should rather only offer benefits to end-users. We intend to achieve this by developing an end-
to-end trading platform that enables businesses, traders, and beginner investors to be part of 
this global value network. 

Although the potential of this new digital paradigm is extremely big, there is still much room 
for improvement. In this chapter, we describe how Blockport solves the problems that are 
identified in chapter 2. The focus of this chapter will be on the core aspects that we anticipate 
will set Blockport apart from other leading cryptocurrency exchanges in the industry: intuitive 
and accessible UI, social trading, and its hybrid-decentralized exchange architecture.  

https://files.blockport.io/file/whitepaper.pdf
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3.1.1. User-friendly desktop and mobile app (addressing a lack of usability)

The user interface is the main point of engagement that every user interacts with. As one of 
the core product features, we have built a user-friendly cryptocurrency trading platform with 
a fiat gateway. This constitutes the essential functionality that bridges the traditional world of 
finance (fiat) with the new digital economy (cryptocurrency). 

In order to achieve the best possible user-experience for our users, we have incorporated ‘user 
testing’ as a main driver for our product and development process. This allows us to constantly 
improve our product based on user feedback and collected behavioural data. Additionally, 
clear communication is key. This means taking users through every step, and explaining to 
them the what, how, and why of cryptocurrency trading. And lastly, we have a strong focus on 
minimalism, which means that we only show users what they need to know at every step in the 
flow, not making things unnecessarily complex and thereby effectively removing barriers to 
entry.

Status: Live on https://app.blockport.io

User Interface Desktop & Mobile

https://app.blockport.io
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3.1.2. Smart order routing (addressing a lack of usability, liquidity, and transparency)

The second product feature that we believe differentiates us from competitors is that Blockport 
is connected to other exchanges in the market. With our “smart-order-routing” system we 
efficiently distribute orders from users across different markets, whilst searching for the best 
prices. This allows us to efficiently solve the issue that most cryptocurrency exchanges have in 
their infancy: a lack of liquidity. 

When a user places an order, this order can be chopped up into smaller orders, which are 
routed through our network and are then settled for optimal prices across the external 
exchanges we are connected with. This way, we aim to offer our users an intuitive solution to 
buy or sell their assets for the best prices in the market.

Status: Live on https://app.blockport.io

3.1.3. Academy (addressing a lack of education)

Our ecosystem is designed to incentivize knowledge-sharing between users, with an emphasis 
on experienced traders providing insight to beginner traders. Additionally, Blockport provides 
step-by-step guides to educate beginners on everything ranging from trading to assessing 
market developments and the basics of blockchain technology. 

Status: Live on https://academy.blockport.io/

Graphic representation of Smart Order Routing system

https://app.blockport.io
https://files.blockport.io/file/whitepaper.pdf
https://academy.blockport.io/ 
https://files.blockport.io/file/whitepaper.pdf
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3.1.4 Advanced trading view and internal matching engine (addressing a lack of liquidity)

As an important component of becoming an exchange for all possible audiences, we are 
developing our internal matching engine. This allows us to strategically list any asset, build 
new markets, and offer an advanced trading view, whilst making us less dependent on external 
factors such as uptime, trading fees, and listing policies from external exchanges. Combined 
with our smart-order-routing system that leverages liquidity of external exchanges, the internal 
matching engine is the next stepping stone required to open up our platform’s API for third-
parties, and become a tightly-integrated, hybrid-decentralized exchange.

Status: in development. Beta version release expected in Q2. 

User Interface advanced trading
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3.1.5. Social trading (addressing a lack of usability and education)

Blockport’s unique social trading features will combine proven concepts of trading and social 
media to incentivize learning and engagement, directly on the platform. These features 
facilitate knowledge-sharing and unique content creation throughout the platform, thereby 
connecting beginners with advanced traders. 

The copy-trading features will enable users to learn through following and imitation. Beginners 
can learn from other, more experienced traders. Additionally, experienced traders are 
incentivized to share their knowledge with beginners because they earn Blockport’s native 
token, BPT, as a reward.  

Status: in development.

Social trading interface

3.1.6. Open API

We expect that opening up our platform for third party integrations will accelerate trading 
volumes and boost liquidity. A prerequisite for this is the internal matching engine, since this 
will also allow us to freely create markets. 

Since Blockport is integrated with external exchanges, our team has gathered a deep 
understanding of exchange platform’s APIs, which will be extremely valuable for the design of 
our own API. 

https://files.blockport.io/file/whitepaper.pdf
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Our set of internal APIs, which are built on microservices, allow simple integrations for complex 
use cases and a high level of overall flexibility. The future use cases stretch from essentials like 
a trading API to allow people with a Blockport account to buy directly at webshops or other 
point-of-sale terminals with whatever asset they wish, through custom-built integrations. 

The adaptability of our infrastructure allows us to efficiently and continuously improve portions 
of our API instead of having to do large releases, and eventually allows us to extend our API 
with partial, blockchain-based API’s. 

Third-parties that want to integrate our platform as a backbone for their business can do so 
by hooking into our API. This allows their users or clients to utilize Blockport’s services as 
a backbone for the actual trading and settlement of cryptocurrencies. With our open API, it 
becomes possible to build an extremely wide range of services on top of Blockport, enabled 
for both fiat- and cryptocurrency assets. 

Moreover, we intend to host our own hackathon events to stimulate the development of new 
products and services to be built on top of our set of API’s.

Status: in refinement (prerequisite is the internal matching engine)

3.1.7. Hybrid-decentralized architecture (addressing a lack of usability and security)

Blockport is developing a hybrid-decentralized architecture which combines the best of both 
centralized and decentralized models. 

The first feature of this architecture would give users the choice to store their assets 
in Blockport’s wallets to enable high performance trading or store them directly on the 
blockchain, thereby allowing them to own and manage their own private keys. 

This way, users can easily choose between storing their assets for trading on the platform, or 
safely store it on the blockchain for long term investments. This would include a unique on- and 
off-chain protocol that allows users to manage their own private keys. 

The second feature addresses the issue of safe and easy-to-use private key management. If 
users want to store their funds in a safe and decentralized way, they don’t want to deal with the 
hassle of storing and managing multiple private keys for every chain. Neither do they want to 
be confronted with the disastrous consequences of losing their private keys. In order to solve 
this, we are internally developing decentralized asset management features (dWallet). 

The final milestone is developing and integrating decentralized trading infrastructure into the 
platform. By doing so, we expect to initiate the massive potential of global integration between 
fiat and crypto-enabled technology in a seamless and more secure way. Usability, stability, and 
performance remain top priority at every stage in the path towards this milestone.

Status: in research & refinement.
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3.2 Product roadmap

In this chapter, we provide an initial and high-level overview of our product roadmap. The 
timeframes represent an initial product development planning that is subject to change and 
rests on the assumption of successfully raising the maximum offering amount. 

As Blockport is operating in an ever-shifting market, our ability to change and remain flexible 
with our planning to act upon new developments is extremely important. This allows us to 
constantly adapt ourselves to create the best possible product-market fit. Therefore, this 
product roadmap is indicative of our current plans.

The live roadmap is updated on a monthly basis and can be found here.  

Q1 2019 

Full platform release:

• Mobile & desktop app
• Fiat gateway (EUR)
• 14+ cryptocurrency listings
• Discounted trading fees (BPT utility)
• Referral program (BPT utility)

Social trading features:

• Social media integrations 

Global expansion: 

• Supporting crypto trading for 150+ additional countries

Q2 2019

Social trading features:

• Trader profile
• Portfolio baskets 
• Expanding social media integrations

Internal exchange: 

• Advanced trader view (including interactive charts)
• Internal matching engine
• Multiple order types

Global expansion:

• Additional supported fiat currencies (USD, GBP)
• Additional (instant) payment options

https://blockport.io/roadmap
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Q3 2019

Mobile app:

• Apple App Store 
• Google Play

Social trading features:

• Compare and rank
• Copy-trading  

Open API: 

• Market makers
• Merchant solutions
• Professional & automated traders 
• Integrations with apps from banks, financial institutions, etc.  

Q4 2019

Start rollout of Hybrid-decentralized architecture:

• Decentralized storage of funds
• Hardware integrations 

2020

Social trading features:

• Cross-platform social media integrations (supporting in- and outflow functionalities)
• Advanced content creation features for Blockport influencers

Hybrid-decentralized architecture:

• Decentralized storage and management of private keys (dWallet)
• Decentralizing order books and matching engine

Corporate finance services:

• Asset backed lending 
• Payment options & channels 
• Custodian services 
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4. Business model

4.1. Business model strategy

This business model strategy is based on (1) keeping the trading fees for the broker/beginner 
view significantly lower than our competitors (Coinbase, eToro, Luno, and other easy-to-use 
market order apps), (2) focusing on our value proposition of creating the best possible user 
experience, (3) adding unique new functionalities to the platform (such as social trading and 
hybrid-decentralization), and (4) combining this with BPT token economic models that create a 
natural incentive structure for users to add value to the overall Blockport ecosystem. 

4.1.1. Pricing

Blockport’s trading platform launched in the beginning of 2019 is built to serve the personal 
finance, trading, and retail market. Since our current product has been validated for its 
purpose, our focus for the coming year is oriented to the primary goals: expanding to new 
markets, growing our paid-user-base, and paid-user-retention. 

An initial focus on user and revenue growth, as opposed to immediate profits, is based on an 
array of reasons: 

In the long-term, Blockport aims to become at least a top 30 digital currency exchange that 
bridges the mass-market with the new digital economy of cryptocurrencies. In order to achieve 
this, barriers to entry need to be diminished as much as possible, meaning that also our fees 
need to remain at an optimally low level, enabling us to rapidly scale our paying user base.

Increasing fees may result in increased profit in the short-term, but inhibit growth in the long-
term. Therefore, we do not plan to increase the fees for high volumes, but only for low volume 
users that seek convenience, simplicity and instant “taker” transactions. Additionally, we 
will keep the fees low for high volume traders, or decrease it based on their monthly trading 
volumes. This fee incentive structure is important to effectively attract advanced traders, as 
well as crypto investors that trade or exchange in large quantities. 

Once we have released our internal matching engine and advanced trading features on 
Blockport, our pricing structure will split for beginner and advanced traders. The fees will 
be relatively low for users that make use of the advanced trading view and trade with high 
volumes.

The fees for low volume users that want to make use of the simple and convenient broker view 
will slightly increase but remain competitive when the advanced trader view is introduced 
on the platform. In general, we see that competitors (cryptocurrency brokers) charge their 
customers between 3% and 6% on average. The exact fee structure we will implement is 
intended to be released later this year.

https://files.blockport.io/file/whitepaper.pdf
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4.1.2. User experience

As described in chapter 3.1.1, we have a strong focus on usability and user experience. In order 
to achieve mass-adoption of decentralized technologies in society it has to be easy-to-use 
for everyone. Therefore, we constantly focus on improving our product to become the go-to 
platform for the general public. 

The goal of the high usability approach is to build a long term and high quality relationship 
with our users, once they have tried Blockport, we believe they will not likely move to other 
competing platforms because we offer a convenient and user-friendly platform to such an 
extent that they are willing to pay a premium for it (similar to lock-in effect of Apple). 

4.1.3. Features

We envision to explicitly differentiate ourselves through innovation, by developing new features 
such as social trading and the hybrid-decentralized architecture. We believe that these 
features allow us to create additional and unique value that revolve around providing solutions 
to overcome challenges we see in the market: education, liquidity, transparency, and security.  

4.1.4. BPT Token economics

To make use of the platform’s premium features, users will need Blockport’s utility token BPT. 
The token economics of the BPT utility token are structured in such a way that it incentivizes 
users to add value to the overall Blockport ecosystem. By including the community and building 
an ecosystem larger than just the Blockport platform, BPT provides value through network 
effects, which will mainly be driven by our community and users. Additionally, BPT can be seen 
as a proxy for the performance of the ecosystem as a whole, and thus has branding value. 

4.2. Value proposition

Blockport aims to become a leading cryptocurrency exchange platform that combines proven 
concepts from the worlds of trading, social media, and decentralized technologies. Blockport’s 
goals are to effectively address the market challenges mentioned in chapter 2.1 and develop 
our platform to bridge the current, traditional world of finance with the new, digital economy of 
digital currencies. 

Our core value propositions and unique selling points are: 

1. Easy-to-use. Seamless and intuitive user-experience that takes the user through every 
step of the process. 

2. Social Trading. Social copy-trading features that enable learning through knowledge 
sharing, profile-following, and the imitation of trading activities. These features enable 
beginners to learn from experienced traders, whilst experienced traders are incentivized 
to share their knowledge with beginners through the intuitive ecosystem that the Blockport 
Token (BPT) provides. The unique BPT token model stimulates engagement, activity, unique 
content creation, and a knowledge-sharing community on the platform. 
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3. Smart-order-routing system. Aggregating liquidity from external exchanges to provide 
the best prices for our users. Our smart-order-routing algorithm automatically slices our 
user’s orders in smaller orders, which are then distributed to multiple external exchanges 
Blockport is integrated with, and settled for the best prices.

4. Hybrid-decentralized architecture. This architecture is intended to enable trading in a 
centralized way to allow for high-frequency trading, whilst funds are safely stored in a 
decentralized way on the blockchain. Unique on- and off-chain protocol that allows users 
to manage their own private keys with the usability standards of Blockport.

We believe that Blockport has significant growth potential and can directly compete with 
Coinbase, Luno, Voyager, eToro, and similar retail cryptocurrency broker and trading apps, 
because we believe that Blockport offers a more intuitive application with a new trading 
experience. Blockport innovates with the envisioned implementation of social trading and a 
knowledge-sharing platform. 

In the advanced cryptocurrency trading platform market, there is significantly more 
competition such as Binance, Bitmex, Huobi, Bitfinex, and Bitstamp. However, we intend to offer 
users a better user-experience, aggregated liquidity through our smart-order-routing system, 
an extra potential source of revenue through social trading, and the ability to store their funds 
more safe in a decentralized way, within a few clicks. 

4.3. Revenue streams

The current and future core revenue streams for Blockport consist of:

• Transaction fees collected on trading
• Future: fees collected for listing new assets on the Blockport platform 
• Future: fees collected on Social Trading 

Additionally, we see a great opportunity for earning future revenues on:

• Providing access to trading market data through our API
• Providing market-making services for listed assets
• Providing marketing services for listed assets or partners
• Providing issuance services (Initial Exchange Offering - IEO) for projects that want to issue 

blockchain based utility tokens or securities (note: licensing required for issuing security 
tokens)

Blockport is limited in making forward-looking statements due to legal reasons and therefore 
we have not included revenue projections in this Investment Memorandum. 
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5. Customer acquisition strategy

5.1. Marketing and branding vision

Blockport offers everyone access to the new digital economy. We engage with our target 
audience by integrating proven concepts of social media, personal finance, and trading. 

In our future marketing and branding we plan to focus on:
 
1. Unique content creation that educates people about investing, trading, and using 

blockchain and cryptocurrency;
2. Organic acquisition of new users, based on word-of-mouth referral techniques;
3. Engagement on the platform through the BPT token-economics model; and
4. Incentivizing an authentic knowledge-sharing community that becomes part of the global 

brand.

The open and social nature of the Blockport brand manifests itself in all products and services 
of the Blockport ecosystem. We empower people to take the lead in their personal finance, for 
now and the future, and are aiming to include people from every culture and country that want 
to become part of, and add value to, the new digital economy. 

5.2. Marketing strategy

Social trading will drive the next generation of trading platforms, just like Facebook evolved 
from a public profile website, into a fully fledged social network that hosts people’s digital lives 
where they can now chat, share content, join groups, host events, and live-stream videos. This 
chapter outlines several approaches that Blockport utilizes to perform user acquisition.

5.2.1. Combining Influencer marketing with product marketing 

Everyone can build a following on Blockport, which empowers any user to become an 
“influencer” or an ambassador for the Blockport platform. He or she will share Blockport 
branded content across other social media channels to initiate others to start following the 
influencer. (Companies that have used this approach include: YouTube, Instagram, Steemit, 
eToro)

5.2.2. Targeted ad campaigns (advertising) 

Based on market research and growth hacking methods, we are constantly optimizing our 
data-driven ad campaigns across Facebook, Google, YouTube, Twitter, and other performance 
marketing platforms. (Our growth & marketing team is specialized in running highly targeted ad 
campaigns that enable us to iterate and improve our overall marketing funnel to achieve a cost-
effective acquisition channel)
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5.2.3. Referral & Affiliate program (viral marketing)

Users will be rewarded with BPT for referring their friends and family members to sign-up and 
start trading at Blockport. (Companies that have used this approach include: PayPal, AirBnb, 
Uber, Dropbox) 

Additionally, third party businesses will be rewarded for integrating a Blockport widget on 
their website or platform that redirects users to Blockport. Affiliate businesses can earn a 
percentage of the trading fees we receive from users that start using Blockport through the 
affiliate widget. 

5.2.4. (Cross-)domain influencers (influencer marketing & branding)

Influencers that have similar audiences as Blockport are a potential marketing channel. This 
could include famous athletes, soccer players, fashion gurus, film actors, finance professionals, 
fintech entrepreneurs, traders, and investors. (Companies that have used this approach include 
many large retail brands such as: Nike, FIFA, Calvin Klein)

5.2.5. Knowledge-sharing community (Content & SEO marketing)

Blockport will facilitate the creation of unique and rich content that increases our exposure 
across the digital sphere. This results in building an ever expanding collection of content that 
explains the principles of cryptocurrencies, trading, and blockchain technology. (Companies 
that have used this approach include: Wikipedia, Facebook, CoinMarketCap, Blockgeeks)

5.2.6. Building a cutting-edge technology and finance brand (Thought leadership marketing)

Facilitating adoption by sharing in-depth knowledge about developments in the world 
of finance, technology, and economy is necessary to create a global and leading brand. 
(Companies that have used this approach include: McKinsey, BCG, Deloitte, Gartner, etc.)

5.2.7. Platform marketing by integrating projects with large communities into our ecosystem.

By strategically selecting projects or other strategic partners with large communities for listing 
on our platform, we leverage their authority and community to generate more users for our 
platform. (Companies that have used this approach include: Booking.com, AirBnB)
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6. Offering

The concept of raising funds through a STO allows Blockport to be in control of raising capital 
in a sustainable and inclusive way, whilst also benefiting people in our community. 

The strategy of tokenization allows us to distribute economic ownership of Blockport amongst 
the stakeholders in our ecosystem that share Blockport’s vision - and also helps Blockport 
to better match the demand Blockport received for a profit share model in the Blockport 
ecosystem.

Tokenization can allow for investor participation based on lower barriers to entry, whilst 
making it easier for investors to buy, sell or trade their shares at a later stage - if they wish 
to do so. The wave of security tokens has begun, and it’s been shown by the likes of Forbes, 
Entrepreneur, and Nasdaq tokenized securities will play an integral role in ‘decentralizing’ 
traditional finance. 

6.1. Issuance and pricing

Blockport is looking to raise a maximum amount of 4,999,900 Euro through the issuance of 
a maximum of 49,999 BPS. The issuance of BPS will take place in a so called Security Token 
Offering (STO), where securities are tokenized on the blockchain and offered to potential 
investors. More information about the characteristics of BPS is provided in chapter 6.3. 

The Blockport Securities are Depositary Receipts and are offered by the BPS Foundation to 
the public in the Member States. The issuer of the underlying Shares is Blockport Holding B.V. 
Blockport Holding B.V. holds all the shares in Blockport B.V., which develops and operates the 
Blockport cryptocurrency trading platform. A graphical overview of the current and future 
Group structure can be found in Appendix B. 

The minimum amount to be raised by the STO is 1 (one) million Euro. In case the minimum 
amount is not reached, investors will be refunded. Therefore, the exact number of BPS issued 
can range between 10,000 and a maximum of 49,999 tokens. The resulting total amount of BPS 
tokens, of which the Foundation will hold underlying Shares, will be issued by the Foundation to 
the respective investors. The sale is scheduled to start on April 15th 2019 and end on May 15th 
2019, latest. Blockport reserves the right to - at its sole discretion -  adjust the start and end 
date of this STO. 

The offering price per BPS is 100 (hundred) Euro with a pre-money valuation of the Blockport 
Group of 20 million Euro. If the maximum amount is raised by the BPS Foundation, the 
maximum number of Shares are issued to the BPS Foundation and the maximum amount of 
BPS are issued to the Holders in the STO, the total equity percentage held by the Foundation 
in Blockport Holding B.V. will then be 20% rounded off (on a fully diluted basis). Thereby, the 
participation of the Shareholders held in Blockport Holding B.V. will dilute to 80% jointly (on a 
fully diluted basis). The relevant cap table can be found in chapter 6.2.

https://www.forbes.com/sites/rachelwolfson/2018/09/16/institutional-investors-bet-on-crypto-market-with-tokenized-securities/#2b8357c37a48
https://www.entrepreneur.com/article/320909
https://www.nasdaq.com/article/how-tokenized-securities-will-decentralize-traditional-finance-cm1024382
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The BPS Foundation will accept investments in the minimum amount of 500 Euro.

The table below provides a concise overview of the STO and the contents of this subchapter.  

Envisaged Start date April 15th 2019

Envisaged End date May 15th 2019
Offering amount €4,999,900 (max)
Minimum amount (softcap) €1,000,000

Pre-money valuation €20,000,000
Price per BPS €100
Minimum participation * €500 or 5 BPS * 

Maximum amount of BPS issued 49,999 BPS
Envisaged participation held by the BPS 
Foundation in Blockport Holding B.V. upon 
subscription of the STO in full

20%

*The BPS Foundation and/or Blockport Holding B.V. reserves the right to reduce the minimum participation during the subscription period to €100 (one 
hundred Euro) or 1 Blockport Security, or a multiple thereof, but never to more than €500 (five hundred Euro) or 5 Blockport Securities.

6.2. Capitalization table and nominal values

If there are subscriptions in the STO for at least the minimum amount of €1,000,000, the 
following steps will be executed:

Step 1: the Articles of Association will be amended by means of execution of a notarial deed 
of amendment to create a new class of shares, being the non-voting shares A (stemrechtloze 
aandelen A) in the share capital of Blockport Holding B.V.
 
Step 2: an additional 190,000 ordinary shares will be issued by Blockport Holding B.V. to the 
Shareholders to procure that dilution of ownership of the Shareholders will be limited to a 
maximum of 20% whilst keeping the dilution in nominal equity capital proportionally the same. 

Step 3: based on the amount subscribed for in the STO, an additional 10,000 to 49.999 Shares 
will be issued by Blockport Holding B.V. to the BPS Foundation, representing up to a maximum 
of 20% of the entire issued share capital of Blockport Holding B.V. (on a fully diluted basis).

Step 4: 49,999 BPS are issued by the Foundation to the Holders (after completion of the 
KYC-checks by the Foundation), representing the economic rights to the Shares held by the 
Foundation in Blockport Holding B.V. 
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Cap-table – based on full subscription of the STO

*Dividend rights are proportional Nominal Value of shares held.

Cap-table – based on the minimum subscription of the STO (of EUR 1,000,000)

*Dividend rights are proportional Nominal Value of shares held. 

*

*
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6.3. BPS characteristics

6.3.1. Ownership and dividend

The tokens to be newly issued, Blockport Securities (BPS), are security tokens that represent 
Depository Receipts for Shares. 

The BPS represent an economic right to the Shares. The Shares will be issued to the BPS 
Foundation with the same nominal value as the existing ordinary shares issued in the share 
capital of Blockport Holding B.V. (i.e. 0.01 Euro). Dividend payments, if any, are to be paid 
out pro rata based on the nominal value of the shares in Blockport Holding B.V. Pursuant 
to statutory laws in the Netherlands, if the General Meeting resolves to pay-out a dividend, 
the Management Board is entitled to proceed with such dividend payment provided that the 
Management Board knows or should reasonably anticipate that Blockport Holding B.V. will be 
able to continue to pay its immediately due and payable debts after payment of such dividend 
to the shareholders.

If dividend payments are being made on the Shares, then every Holder will receive the same 
amount of dividend on its BPS, relative to the amount of BPS tokens in the Holder’s possession. 
This means that, in aggregate, BPS token holders will be entitled to a total of up to 20% of 
dividends paid-out. In general, the costs associated with the payout of dividends are borne 
by Blockport Holding B.V. However, when costs prove to be substantial and above normal, as 
determined by the Management Board of Blockport Holding B.V., these costs will be deducted 
(pro rata) from the dividend amount. 

The BPS issued are however subject to dilution (verwatering). This means that if and to the 
extent Blockport resolves to initiate and implement subsequent equity rounds, the percentage 
held by the Holder in Blockport Holding B.V. through the BPS Foundation will be diluted. The 
valuation at which these future equity rounds could take place and thus the amount of BPS 
which might be issued in future offerings is currently unknown. However, should Blockport 
Holding B.V. raise additional funds through the sale of equity, either in an additional STO 
through the BPS Foundation or otherwise, the existing Holders, with the condition that they 
are eligible to participate in subsequent rounds, will be offered to participate in such equity 
financing pursuant to which the Holder can purchase additional equity to avoid or reduce 
dilution of its indirect interest in Blockport Holding B.V. Further information on the future 
investment rounds of the Blockport Group can be found in chapter 10.1.

Neither the BPS Foundation nor the Holder will receive voting rights on the Shares. As 
mentioned, the Holder will be entitled to dividend payments paid out by Blockport to its 
shareholders over time and to profit from the increase in value of the business of the Blockport 
Group over time. The Board of Directors and holders of the voting shares in Blockport Holding 
B.V. shall have the power to make all determinations with respect to the business, including the 
sale of the Company. 
      
Dividends will be distributed directly to the Holder’s wallet, in the form of cryptocurrency 
(based on the daily actual exchange rate), or to the Holder’s bank account in fiat currency. 

It should be noted that the Management Board is under no obligation to declare and distribute 
dividends and the determination to distribute dividends will be subject to the requirements 
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of Dutch corporate law. In addition, the Management Board may determine to reinvest all or a 
portion of the net profits in the Blockport business rather than declare and distribute dividends.

Figure 2. * The pro rata percentage for a dividend payout to BPS holders represented in this image is dependent on the amount of BPS issued in this round 

and subsequent rounds. 

6.3.2. Smart contract

A smart contract is an application that runs on a blockchain network. Deployed on public 
blockchain networks, smart contracts are self-executing and immutable after their signing. All 
transactions across the Ethereum blockchain are self-executing and are accounted for on an 
immutable digital public ledger. Therefore, agreements are truly protected with viable proof 
and evidence of existence.

Smart contracts and thus the Ethereum blockchain is utilized by Blockport as the main 
administrative tool for keeping track of transfers and the amount of Depositary Receipts for 
shares that investors own. When an investor buys or sells BPS it will be recorded by the smart 
contract and published to the Ethereum blockchain.
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For the issuance of BPS, Blockport uses the technical service and T-REX token standard 
provided by Tokeny. The T-REX standard provides a set of generic tools which help token 
issuers apply and manage the necessary controls and permissions through a flexible 
decentralized validation system. If investors require more information about the T-REX standard 
and technical service provided by Tokeny, investors are advised to examine the documentation2 
available on the Tokeny website.

6.3.3. Limitations to transferability and tradability

BPS will be distributed directly by the BPS Foundation to the Holder’s wallet upon the closing of 
the sale of the BPS. Although BPS will not be listed on a regulated trading venue immediately, 
BPS can be traded between certain investors (over-the-counter). Investors residing in the EEA 
will be able to freely transfer BPS to other wallets of approved investors residing in the EEA. 
Holders residing in the EEA will be prohibited from transferring their BPS to US residents within 
12 months of consummation of the offering.

It is possible that the BPS will be listed on a regulated trading venue, or regulated market in 
the future. However, Blockport cannot guarantee that it can achieve such listing and such a 
determination may be made by the trading platform or exchange itself. 

The Foundation is offering the BPS tokens to US Residents who are “accredited investors” 
pursuant to Rule 506(c) under the U.S. Securities Act of 1933. The BPS tokens are “restricted 
securities” and accordingly we will subject the BPS tokens to a holding requirement of 12 
months as required under Rule 144. Examples of potentially available exemptions may include 
Section 4(a)(7) of the U.S. Securities Act, Sections 4(a)(1) and 4(a)(2) of the same, and/or Rule 
144. Upon purchase, BPS tokens will be transferred to purchaser’s wallets with a lock which 
does not permit transfer or sale upon exchanges. After the holding period of 12 months, the 
lock will be released and BPS tokens not held by affiliates of Blockport may be freely traded. 

In reliance on the exemption from registration provided by Rule 12g3-2(a) under the US 
Securities Exchange Act of 1934, at no time will the Issuer have more than 299 holders who are 
residents of the United States for purposes of said rule. Any transfer that would result in the 
Issuer having more than 299 holders who are US residents will not be permitted.

6.4. How to purchase BPS tokens

The official launch date of the STO is scheduled for the 15th of April 2019. The preliminary 
starting time is set for 15:00 CET. 

The STO will be conducted in partnership with a third-party technical service provider, Tokeny.
Tokeny provides the platform which serves as an interface through which participants can 
purchase BPS tokens. 

Participants of the Blockport Security Token Offering (STO) will gain access on a first-come-
first-serve basis. 

2. https://tokeny.com/wp-content/uploads/2018/12/t-rex-whitepaper.pdf 

https://tokeny.com
https://tokeny.com/wp-content/uploads/2018/12/t-rex-whitepaper.pdf 
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6.4.1. Access to the token issuance platform & subscription website 

To participate in the STO, an investor should register through blockport.io/sto to create an 
account in order to purchase BPS. It is important to know that you are responsible for the 
access to this account and the actions taken under your account. Please keep your login 
information secure and private. Inform us via invest@blockport.io if you think your access 
information was lost or stolen.

While accessing the BPS token sale you must read and approve all the disclaimers provided 
and carefully read this Investment Memorandum and the other Documents. If you have any 
questions during the purchasing process you should contact invest@blockport.io with all of 
your questions. By using the subscription website, you agree to the Terms and Conditions as 
well as all other conditions of the token sale.

6.4.2. Information and documents 

When registering for the BPS token sale, an investor must fill in the requested information 
and provide documents regarding, amongst others, on whether the investor qualifies as an 
individual purchaser or an institutional investor. By participating in the token sale, the investor 
agrees to and confirms that he understands that he is responsible for providing only truthful 
and accurate information and the investor is liable for the accurateness of the information 
provided.

6.4.3. US residents

If you are a US resident, you must be an “accredited investor” in order to participate in the STO.   
As part of the registration, you will be asked to confirm that you are an Accredited Investor by 
providing one of the following:

A. If you are a natural person claiming status as an Accredited Investor based upon your net 
worth:  
1. A copy of your most recent (within the past 3 months) bank statements, brokerage   
statements, tax assessments, or other independent documentation showing your    
assets; and                    
2. A copy of your most recent (within the past 3 months) credit report from one of the national 
consumer reporting agencies showing your liabilities.    
                                                  
OR   

B. If you are a natural person claiming status as an Accredited Investor based upon your 
income:                     
1. A copy of your federal tax returns for the past two (2) most recent years; 
and                     
2. A written representation from you that you reasonably expect to reach at least the same 
level of income in the current year as the past two (2) most recent years.    
                                                  
OR     

https://blockport.io/sto
mailto:invest@blockport.io
mailto:invest@blockport.io
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C. A written confirmation from one of the following independent third parties (i.e., who do not 
work for the Issuer or its Affiliates) that they have taken reasonable steps to verify your status 
as an Accredited Investor: 
1. FINRA registered broker-dealer or investment advisor;                     
2. Attorney in good standing; or
3. Certified public accountant (CPA) in good standing        

OR  
 
D. Such other independent documentation or evidence deemed reasonable by the Issuer to 
verify your status as an Accredited Investor.

6.4.4. KYC and AML process

Regardless of what jurisdiction you are in, you will be asked to provide documents for KYC 
(Know Your Customer) and AML (Anti-Money Laundering) purposes by uploading a copy of 
your ID and a document showing your proof of residence or other documentation as requested 
on the offering website. If you are an institutional investor, you will be asked to upload 
documents to verify your institutional status. 

6.4.5. Subscription agreement

The investor will be requested to digitally sign a subscription agreement in order to purchase 
the BPS. It is the investor’s responsibility to read all documentation and decide if purchasing 
BPS tokens is in the interest of the investor. The subscription agreement will require the name 
and signature of the investor.

6.4.6. How to buy BPS

You can purchase BPS tokens with EUR, USD, Ether (ETH), or Bitcoin (BTC):

USD
To purchase the Tokens with USD, choose the currency USD on the Calculator and the amount 
you want to invest. Then, on the payment step you will have access to the payment information, 
meaning the bank account information to where you need to send the funds. Do not forget to 
enter your reference number when you proceed to your payment, it will allow us to attribute the 
payment to your account. Please note that the bank account for USD payments only accepts 
USD. If you would like to pay in another fiat currency, please choose a different currency on the 
Calculator. 

EUR
To purchase the Tokens with EUR, choose the currency EUR on the Calculator and the amount 
you want to invest. Then, on the payment step you will have access to the payment information, 
meaning the bank account information to where you need to send the funds. Do not forget to 
enter your reference number when you proceed to your payment, it will allow us to attribute the 
payment to your account. Please note that the bank account for EUR payments only accepts 
EUR. If you would like to pay in another fiat currency, please choose a different currency on the 
Calculator. 
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Bitcoin (BTC)
To purchase the Tokens with Bitcoin, choose the currency Bitcoin on the Calculator and the 
amount you want to invest. Then, on the payment step you will have access to the payment 
information, meaning a Bitcoin address where you need to send the funds. This address is only 
for your own usage and should not be shared. Don’t use a wallet from an exchange to process 
your payment. The payment should come from a wallet you are in total control of and that 
belongs to you. Please note that this address only accepts Bitcoin.

Ethereum (ETH) 
To purchase the Tokens with Ether, choose the currency Ether on the Calculator and the 
amount you want to invest. Then, on the payment step you will have access to the payment 
information, meaning an Ethereum address where you need to send the funds. This address is 
only for your own usage and should not be shared. When processing your payment, be careful 
to respect the gas limit and gas price indicated on the payment page. Don’t use a wallet from 
an exchange to process your payment. The payment should come from a wallet you are in total 
control of and that belongs to you. Please note that this address only accepts Ether.

6.4.7. Conversion rates

The subscription price of BPS is based in EUR. In any case, the investor must pay the 
exact amount requested when subscribing for the BPS. When the investor will pay-up the 
subscription amount in USD, Ether or Bitcoin, an indicative conversion rate is displayed on 
the Calculator. This exchange rate is informative only and is calculated by averaging multiple 
market prices across various exchanges, weighted by the volume traded on them in the last 24 
hours. 

To calculate the fair market value, we use both passive (Orderbook) and active (Executed 
transactions) market data. Our algorithm uses direct and indirect symbols to calculate the 
exchange rate, by crossing indirect symbols using central banks’ foreign exchange reference 
rates. (For example, to calculate the exchange rates of BTC/EUR, we also incorporate BTC/USD, 
BTC/JPY, BTC/GBP). 

The effective conversion rate will be applied to the investor’s account once the subscription 
amount will be converted into EUR via the exchange services used by the BPS Foundation. 
BPS Foundation converts the subscription funds paid by an investor on a daily basis when the 
investment is done in cryptocurrency and will convert subscription amounts received in USD 
at the lapse of the earlier occurrence of (i) May 13th 2019, 23:59 hours or (ii) BPS Foundation 
having received a full subscription of the investment round. 

If the investor transfers the subscription amount in BTC or ETH, the BPS Foundation and/or 
Blockport Holding B.V. is not responsible for the possible change in value of the BTC and ETH 
between the time of transfer and the time of conversion performed by the BPS Foundation. 
Any amount credited to the investor’s account is therefore always the actual amount received 
by the BPS Foundation in EUR (and therefore after conversion of subscription amounts in BTC, 
ETH or USD into EUR). 
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If a refund of the subscription amount occurs, the BPS Foundation will refund to the investor 
the subscription amount (minus costs) in EUR value, which EUR value is calculated at the 
time the subscription amount is received and converted, also when the investor paid with 
cryptocurrency, or in the case the subscription amount was paid in USD, the BPS Foundation 
will refund USD. It is possible that the refund amount will be different from the amount paid by 
the investor due to differing exchange rates over time and when fees of third party providers 
are applied (i.e. exchange fees and transaction fees). 

This means that if an investor purchases BPS with BTC or ETH, and for any reason the BPS 
Foundation is required to return the subscription amount, the investor will be refunded an 
amount in BTC or ETH equal to the EUR value of his investment (as it was converted by the BPS 
Foundation when received), at the exchange rate at the time of the refund. All the applicable 
exchange and transfer fees will be deducted from the refund amount. The BPS Foundation or 
Blockport Holding B.V. is not and cannot be held liable for any decrease in the subscription 
amount due to a difference in exchange rates or any banking or payment costs.

Investors should take into account that fees could be charged by their bank for the execution 
of the transaction or, in the case of cryptocurrencies, take into account the applicable network 
fees. These fees are always borne by the investor.

In the case of a successful subscription of the investment round and no (partial) refund takes 
place, Blockport will bear the applicable exchange or conversion fees and will therefore take 
the actual subscription amount in EUR value received by the BPS Foundation into account for 
the calculation of the number of BPS to be issued to the investor.

6.4.8. Receiving your BPS 

To receive your BPS you will need to enter a valid wallet address. This wallet address must be 
compatible with ERC20 tokens. You must be in total control of this wallet and it must belong 
to you. This wallet cannot be changed easily, please be careful when you choose it. It will be 
linked to your identity as an investor. You can for example use the Metamask wallet, which is 
easy to set up. A video guide for installing Metamask can be found here. Please note that no 
entity within the Blockport Group can be held liable for any damaged caused through the use 
of the Metamask wallet. 

An investor’s subscription may not be accepted if the sale is already completed, if the 
subscription is incomplete or otherwise does not meet applicable requirements, the subscriber 
does not meet the BPS Foundation’s standards with respect to KYC and AML, or for any other 
reason decided by the BPS Foundation. The BPS Foundation reserves the right to refuse any 
participation without justification. 

Once the BPS purchase has been made, the investor will be able to login into its account to 
view the dashboard and token ownership information. You can login to view your dashboard at 
invest.blockport.io at any time. 

Blockport Holding B.V. in conjunction with the BPS Foundation aims to settle the BPS to the 
Holder’s wallet within 5 business days upon completion of its KYC obligations. 

http://metamask.io/
https://www.youtube.com/watch?v=ZIGUC9JAAw8
mailto:invest.blockport.io
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6.5. Eligible jurisdictions and target markets

The STO includes separate offerings to (i) accredited investors in the United States and (ii) 
to participants in a limited number of Member States in the European Economic Area. These 
Member States are the following:

• The Netherlands;
• The United Kingdom;
• France;
• Belgium;
• Italy;
• Denmark;
• Spain; and
• Portugal.

Blockport reserves the right to include Member States to this list at a later stage.

For this first round, article 3(2) of the Prospectus Regulation (EU) 2017/1129 is invoked, which 
allows the BPS Foundation to offer BPS to the public in the Member States without publishing a 
prospectus that has been approved by a competent local regulator. In addition, we are making 
a separate offering to “accredited investors” who are residents of the United States under Rule 
506(c) of Regulation D. 

Target audience. The Blockport Securities are offered in the Member States to retail and non-
retail (non)-natural persons with an interest in digital securities, digital currencies, and online 
trading platforms.

The Blockport Securities are suitable for investors who want to invest with venture / risk capital 
in a start-up in the financial sector with a high risk profile.

The Blockport Securities are not suitable for investors who want to divest investment quickly 
or have little or no knowledge of the financial sector and / or digital currencies. The Blockport 
Securities are not suitable for investors who are looking for a fixed and certain return.
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7. Use of proceeds

In this chapter we describe how we plan to apply the STO proceeds to fuel our growth in the 
next two years. The plans described in this chapter are based on the assumption that the full 
amount is collected in the STO. From a high-level perspective these plans include the further 
development of the platform, expansion to new markets, and rapid user acquisition.

7.1. New markets

Our vision is to provide everyone around the globe with an easy-to-use and accessible 
platform to invest in the new digital economy. This includes opening up our platform to 150+ 
additional jurisdictions. As part of this global roll-out, we aim to localize our platform in terms 
of language, fiat currency deposits/withdrawals, and customer support. Note that the STO 
proceeds will not be sufficient to localize the platform for all of the 150+ jurisdictions. 

As described in chapter 1.5, we anticipate a gradual transition from the validation phase to the 
growth phase in the upcoming years, as we continuously improve our product-market fit to 
achieve lower customer acquisition costs (CAC) and higher customer lifetime value (CLV). 

Eventually, when sufficient performance data is collected to make a well-founded (data-driven) 
decision, we will allocate more of Blockport’s resources to the markets that show us the most 
lucrative CAC/CLV ratio. 

7.1.1. Go-to-market strategy for the USA

As an important component of our roll-out to new markets, we see a significant amount of daily 
traffic and community/user requests coming from the USA. Roughly 70% of the global daily fiat-
to-cryptocurrency trading volume is being traded with US Dollar trading pairs. Consequential, 
we are also planning to offer the Blockport platform and service to residents in the USA. 

The high-level go-to-market strategy for entering the US market consists of several steps:

1.  Establishing a USD partner that can facilitate the acceptance and processing of US Dollars, 
so that users can deposit and withdraw real fiat (US Dollars) on the Blockport platform.

Status: Done. We have multiple USD payment and collection providers that are available to 
facilitate the necessary services to support USD deposits, withdrawals, and trading pairs for 
Blockport.

2. Integrating a USD pegged stable coin (ERC20) that will be offered on the Blockport platform 
for trading and exchanging cryptocurrencies. We have chosen to integrate a stable coin 
because it is cost effective and easier to integrate than a traditional fiat solution. Additionally, 
a stable coin has higher interoperability and faster transaction times between other 
cryptocurrency exchanges we are connected to.

https://bitcoinaverage.com/en/bitcoin-price/btc-to-usd
https://bitcoinaverage.com/en/bitcoin-price/btc-to-usd
https://files.blockport.io/file/whitepaper.pdf
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Status: Done. We have formed an integration partnership with top 30 cryptocurrency asset and 
USD stable coin: TrueUSD, issued by TrustToken.

3. We intend to engage a US legal and compliance agency that can set up our federal and 
state-specific compliance policies and assist us in seeking to obtain licenses and clearances 
from applicable regulatory authorities to ensure regulatory compliance with all jurisdictions in 
which we are planning to launch the Blockport platform. 

4. We plan to enable cryptocurrency trading initially in five to ten states in the USA. This 
selection is based on the state’s demographics, crypto-friendly regulatory landscape, GDP, and 
other marketing and competition related parameters. 

5. We plan to internalize all necessary compliance policies and strategically allocate resources 
to this goal, in order to service users and third-party suppliers that are active in the states we 
plan to operate in. 

6. When the above tasks are completed, the next step is user acquisition. With the experience 
and competence of our growth team, we will start with running highly targeted ad campaigns in 
the designated jurisdictions. Initially, we will only focus on the advertising platforms that prove 
to be the most lucrative acquisition channels.

Our goal is to validate our initial user data and community feedback to test what US user 
segments, jurisdictions and marketing channels show a lucrative CAC/CLV ratio. 

7.2. Growing user-base

A significant part of the STO proceeds will be allocated to scale up our marketing efforts to 
acquire new users. Among other things, this includes but is not limited to: subsidizing referrals, 
highly targeted advertising campaigns, rich and unique content creation, search engine 
optimization, and influencer marketing to promote social trading.

7.3. Product development

Until now, our team has developed the base platform of Blockport that we will continue to 
improve on and expand with new features. Some of these features are: social copy-trading, 
hybrid-decentralization, and additional fiat-to-crypto banking solutions.

7.4. Allocation of proceeds

7.4.1. Use of funds (2018)

In January 2018, Blockport raised its first funding round through a compliant token sale. 
Following this, €3m worth of Ethereum was converted into Euros, in line with Blockport’s 2018 
budget forecasting. This was used to establish the company, hire core team members, and 
develop the first version of the Blockport platform (see Appendix A). In Q4 of 2018, following 
a steep decline of the cryptocurrency market, an additional €1.5m worth of Ethereum was 
converted into Euros to bolster Blockport’s operational budget for 2019. Currently, Blockport 
possesses cryptocurrency assets to the value of approximately €1.1 million.

https://blog.blockport.io/blockport-opens-usd-market-with-trueusd/
https://www.trusttoken.com/
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In 2018 we spent a small fraction (2%) of the budget to marketing and invested the majority of 
resources in the development of the platform, which resulted in approximately 60% of the total. 
The second largest costs with approximately 22% was operations, which includes salaries for 
all non-development employees, HR costs, office supplies, and additional overhead. In 2018 we 
had to set up the company and business which caused approximately 16% of the costs spent 
on legal.

High-level overview of unaudited costs 2018*:

Figure 3. *This overview is based on unaudited financial statements of Blockport B.V.

7.4.2. Projected allocation of proceeds 

Blockport plans to use most of the STO proceeds for further development of the platform, 
expansion to new markets, and rapid acquisition of new users, that all support the company’s 
goal to become a self-sustaining and profitable business. 

Currently, the average monthly burn-rate of Blockport is roughly 200k Euro, of which only 2% 
is spent on marketing. However, as described in the previous chapters, most of our resources 
have been committed to the development of the platform in 2018. Therefore, we have chosen 
to scale up our marketing efforts when our platform is more mature and we can offer our target 
segment an appealing product. Nevertheless, we have collected a significant amount of user 
and marketing data in 2018, which allows us to run targeted marketing campaigns, and acquire 
new (paying) users in a cost-effective way. 

Now that the first version of the platform is fully operational, we intend to scale up our 
marketing efforts and start with acquiring new users on the platform. This includes running 
targeted online ad campaigns, social trading, referral and affiliate programs, influencer 
programs, and thought leadership content distribution. Several of these marketing efforts 
include BPT as a reward system.
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Therefore, Blockport intends to allocate a part of the proceeds from the STO to the BPT buy 
program. Acquired BPT will be used by Blockport to continue the reward in BPT under the 
referral program and other customer or staff incentive programs when the customer and staff 
base of Blockport expands further in the coming year. Blockport will keep any BPT obtained 
in treasury until the BPT are to be delivered. The costs associated with the BPT buy program 
are included in the marketing budget depicted below in Figure 4. Blockport will make any 
plans publically available prior to buying BPT. Read about our customer acquisition strategy in 
chapter 5. 

Additionally, we will keep a clear focus on further developing our platform. This includes the 
advanced trader view, internal matching engine, social trading features, and components of 
the hybrid-decentralized architecture. The development costs include but are not limited to: 
security, quality control, engineers, hosting, tooling, and external agencies and consultants. 

In terms of our team’s capacity, we expect to hire an additional 5 to 10 team members in 2019 
that will join the product and development team. Next to that, we continue to work together 
with market-leading development agencies that support the product development team and 
are specialized in cyber-security, DevOps, and agile principles. Furthermore, an experienced 
Chief Financial Officer (CFO) will be hired for the purposes of managing and strategizing all 
of Blockport’s finances, reporting, pricing, procurement, treasury, growth metrics and future 
projections. 

The costs allocated to legal are tied to compliance, tax, legal, regulatory counsel, and 
compliance services. In 2018 this consisted mostly out of setting up the company, legal 
counsel, drafting the necessary policies to operate the platform, and setting up our tax 
structure. For 2019 and beyond, this will include legal, compliance, tax, and regulatory counsel 
in order to address new markets and be compliant with regulations in multiple jurisdictions.

The projected allocation of proceeds for 2019* are: 

Figure 4. *This overview represents a projection for the allocation of proceeds based on the assumption that the full amount is collected in the STO and 
this overview is subject to change. 
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8.1. Company information

The BPS Foundation

The Foundation will be providing the BPS to the Holders. The management board of the 
Foundation consists of KK Bennink Holding B.V. and Lichter Holding B.V., which are respectively 
controlled by Kai Kaïn Bennink and Sebastiaan Lichter. The management board of the 
Foundation is appointed by the Management Board. The directors on the management board of 
the Foundation are jointly authorized to represent the Foundation.

Blockport Holding B.V.

The Management Board consists of KK Bennink Holding B.V. and Lichter Holding B.V., which 
are respectively controlled by Kai Kaïn Bennink and Sebastiaan Lichter.The Management Board 
is appointed by the General Meeting. The directors on the Management Board are jointly 
authorized to represent Blockport Holding B.V..

The current shareholders of Blockport Holding B.V. are KK Bennink Holding B.V., Quick B.V., 
Lichter Holding B.V., and Luminum Solutions Holding B.V, which are respectively controlled by 
Kai Kaïn Bennink, Spiros Mantadakis, Sebastiaan Lichter and Zowie Valentine Langdon. For a 
graphical overview of the Group structure see Appendix B. 

The working capital of Blockport Holding B.V. is currently estimated at €100,000 negative 
(one hundred thousand Euro) and consists of: the current account debt to Blockport B.V. of an 
estimated €100,000 (one hundred thousand Euro). This debt consists of an outstanding loan 
and no specific repayment date has been agreed for this loan. 

The operational costs are incurred at the level of Blockport BV; only limited costs were incurred 
by the issuer in 2018, estimated to be less than € 25,000 (twenty-five thousand Euro).

Blockport B.V.

The management board of Blockport B.V. consists of Blockport Holding B.V., which entity is 
also the current sole shareholder of Blockport B.V. Blockport B.V. is the operating company of 
the Blockport Group. 

Stichting Blockport 

The management board of Stichting Blockport consist of Kai Kaïn Bennink and Sebastiaan 
Lichter. The primary purpose of Stichting Blockport is to act as a custodian for the receipt of 
funds and other assets on behalf of users of Blockport’s platform, including but not limited 
to crypto-currencies, in order to safeguard such assets from other companies within the 
Blockport Group.

8. The Blockport Group and team
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8.2. Management team

   

Sebastiaan Lichter - Founder and Chief Product

Sebastiaan is an experienced innovation manager, having transitioned into the startup 
ecosystem following a position at Independer, the largest insurance platform in the 
Netherlands. His corporate experience also includes having worked at XL family, a specialised 
consultancy firm, where Sebastiaan served on innovation projects for corporate clients such as 
Delta Lloyd and Aegon. 

Sebastiaan has had a passion for digital currencies for several years, and as passionate 
tech entrepreneur, he excels in bringing together the world of technology and business. 
He is specialized in IT, and holds both Bachelors and Masters degrees within the domains 
of technology management from the University of Groningen and the Amsterdam Business 
School. Besides being a hands-on entrepreneur, he is a driven athlete who trains every day of 
the week and believes that having a healthy body and mind is key to success. 

Kai Kain Bennink - Founder and Chief Strategy

Kai carries a background in business and technology from the University of Groningen and 
Delft University of Technology, where he specialized in IT and emerging technologies, such as 
Artificial Intelligence and Distributed Ledger Technologies. He recently graduated at IBM where 
he investigated the impact of Artificial Intelligence on the Dutch banking sector. For this project 
he collaborated with the Dutch regulators AFM and DNB, and three of the largest traditional 
banks in the Netherlands: Rabobank, ABN Amro, and ING. 

Parallel to his academic activities, he has always been active in different sectors such as 
manufacturing, (private) banking, governmental agencies, and digital marketing. His strong suit 
is the combination of EQ and IQ, which allows him to bring together a broad range of talented 
people and develop a strong sense of team coherence to effectively achieve goals. 

Besides being a passionate cryptocurrency investor and blockchain enthusiast, he loves  
training, spinning, cross-fit, snowboarding, and wakeboarding. He believes that finding the 
right balance between sports and work challenges is absolutely necessary to develop and 
maintain a productive mind. 
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Zowie Langdon - Founder and Chief Technology

Zowie started at age 17 as a professional developer, and having founded his first company at 
age 19, Zowie is a highly technical entrepreneur. With a strong focus for modular and scalable 
solutions, he has successfully worked on various innovative applications and large systems for 
start-ups, scale-ups, and corporates.

Having started with programming at a very young age, Zowie has over 15 years of experience 
in software development and additionally studied software engineering and philosophy. With 
a strong passion for life-long learning and a fascination for philosophy, computer science, and 
psychology, he freely uses abstract concepts from multiple fields for creative and effective 
problem solving. 

In day to day life, he practices meditation and is a strong proponent of self-reflection. Having 
practiced three martial arts throughout his life and being an avid kickboxer for over 5 years, he 
uses physical fitness together with mental training to maintain high productivity and balance.

8.3. Product & development

Petro Momot, Kyran Burraston, Jasper Blokland, Jasper Jansz, Kilian Marjew, Yevgeny Terov, 
Vitaly Lavrov, John Mathews, Jaanus Varus, Andrii Yurchuk, Richard Wols, Farley Farley Farley, 
Maksym Lushpenko, Sergei Kismereshkin, Tim van Deurzen, Adriaan Krul, Eugene Tshovrebov, 
Luuk Stehouwer.

8.4. Marketing & communications

Gino Taselaar, Pascal van Steen, Erich Rickens, Nils Paar, Jorn van Zwanenburg, David Kaplan, 
Marco Klingler, Bengt Bennink. 

8.5. HR 

Nienke Norden
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8.6. Advisors

Remco van der Linden
Partner at PwC, Financial Services Tax specialist

Johannes de Jong 
Partner at Osborne Clarke, Fintech & Regulations Lawyer 

Lars Rensing 
Co-founder and CFO of ARK.io

Lars Bijsmans
Tax specialist, ex-Optiver, Head of Tax Europe

Jeffrey Dorrestijn 
Founder of Klikkie and Magnetic Field. Digital Marketing Specialist, ex-Google

Geert Blom
Risk & Compliance, Enigma consulting

Geoffrey Beurskens 
Senior associate at Osborne Clarke, Lawyer Corporate M&A

PwC 
Multinational professional services network, one of the big four global auditors

Osborne Clarke
International technology law firm 

ARK.io
Cross-chain blockchain infrastructure 

Bugcrowd
Top-tier crowdsourced security platform

Tokeny
The compliant tokenization platform

Nexo 
Crypto-backed lending platform

TrueUSD by TrustToken
Regulated exchange-independent USD stablecoin 

9. Partners
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10. Future financing plans

10.1. Subsequent rounds

After the first round, additional financing rounds can take place. The exact offering date and 
specifics will be determined at a later stage.

Image on the official Blockport STO website.

The second round is planned relatively soon after the first round, with a preliminary starting 
date set in Q3 of 2019. In this round, we plan to allow private investors from in- and outside 
Europe to participate in a 10m - 20m Euro fundraise.

Additionally, we have planned a third fundraising round to be launched at the end of 2019. The 
exact timing and deal structure of subsequent rounds depends on previous rounds, as well 
as our 2019 growth trajectory. It is expected that these subsequent rounds have a different 
valuation than the first round, and they are likely to be more closely positioned towards 
strategic, institutional and VC investors. The execution and characteristics of each round 
depends on the outcome of the previous rounds. 
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Therefore, investors should be aware that the possibility exists that these rounds will not take 
place at all, or take place under different circumstances. 

10.2. Employee incentive scheme

The hiring of key employees by the Blockport Group is vital for the successful development of 
the business of the Blockport Group. In order to be able to successfully hire key employees, the 
current market demands that such key employees are either paid a very high salary or a normal 
market rate salary and in addition an equity stake in the company.  

The Management Board does deem the hiring of key employees essential for the development 
of the business of the Blockport Group and has therefore adopted a stock appreciation rights 
plan (SAR Plan). Pursuant to this SAR Plan, key employees selected by the General Meeting are 
offered stock appreciation rights (SARs), which stock appreciation right entitles a key employee 
to profit from the increase of the value of an ordinary share in Blockport Holding B.V. as from 
the date of issuance of the SARs until the occurrence of an exit. 

The total number of SARs to be issued to key employees by Blockport Holding B.V. shall not 
exceed 5% of the entire issued share capital of Blockport Holding B.V. The amounts to be paid 
to the key employees under the SAR Plan shall be treated as debt of Blockport Holding B.V. 
upon an exit or deemed liquidation event occurring.

A governance operating model has the potential to enhance management’s ability to implement 
governance and the board’s ability to exercise proper oversight. Additionally, it provides 
assistance to the Management Board in fulfilling their governance roles. 

Such a model is likely to enable the Management Board and the executive leadership to 
organize the governance structure and the mechanisms by which governance is implemented. 
The lack of a governance operating model may lead to an incomplete or faulty governance 
structure, or to inconsistencies, overlaps, and gaps among governance mechanisms. Such 
inadequacies may lead to failure to enact governance policies that the Management Board has 
put in place.

At Blockport we maintain several governance policies to help structure our approach to risk. 
These include: AML policies, KYC policies, Customer Due Diligence policies, Privacy policies, 
Security policies, and Quality policies. Currently, we are in the process of structuring additional 
policies related to private transactions of Blockport staff, insider trading, and market abuse. 

11. Governance
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12. Taxation

12.1. General tax aspects

This section provides a brief summary of the most relevant Dutch tax implications. The 
summary of the Dutch tax implications is based on current Dutch tax law, case law, and 
policy rules, all as in effect on the date of publication of this Investment Memorandum. Future 
changes in the Dutch tax regime, with or without retroactive effect, could affect the tax 
implications as described in this section.

The information below is not to be regarded as specific tax advice and does not purport to 
describe all of the tax considerations that may be relevant to a prospective Holder. Holders (or 
prospective Holders) and prospective investors should consult their own professional advisors 
as to the implications of their subscribing for, purchasing, holding, and/or selling Blockport 
Securities under the laws of their jurisdiction. 

12.2. Dutch tax position of the foundation

Corporate income tax
The Foundation does not conduct an active business and is therefore not liable to Dutch 
corporate income tax. 

Dividend withholding tax
No Dutch dividend withholding tax should be due by the Foundation.  

Dividend withholding tax is due on dividends (as defined within the meaning of the Dividend 
Tax Act 1965) distributed by Blockport Holding B.V. via the Foundation to the Holders. 
Dividends paid are generally subject to a dividend withholding tax of 15% imposed by the 
Netherlands. 

Value-added tax
The sole holding of Shares in Blockport Holding B.V. by the Foundation is not subject to Dutch 
value-added tax (VAT, the general consumption tax). Any activities with regard to the Blockport 
Securities are exempt from Dutch VAT. No VAT will be due in the Netherlands in respect of 
payments made in consideration for the issue, transfer, or redemption of Blockport Securities.

12.3. Dutch tax consequences of Holders that are tax resident in the  
 Netherlands

It is assumed that the Holders do not hold a substantial interest in Blockport Holding B.V. 
Generally speaking, an interest in Blockport Holding B.V. should not be considered a substantial 
interest if the Holder of such interest, and, if the Holder is an individual, his or her spouse, 
registered partner, certain other relatives or certain persons sharing the Holder’s household, 
do not hold, alone or together, whether directly or indirectly, the ownership of, or certain rights 
over, Blockport Securities representing 5% or more of the total issued and outstanding share 
capital of Blockport Holding B.V. 
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It is further assumed that the Blockport Securities and income received or capital gains derived 
therefrom are not attributable to employment activities of the Holder. 

Income derived or deemed to be derived from a Blockport Security or a gain realized on the 
disposal or redemption of a Blockport Security, by a Holder who is an individual who is a 
resident or deemed a resident of the Netherlands for Dutch personal income tax purposes, 
may, amongst others, be subject to Dutch personal income tax at progressive individual income 
tax rates up to 51.75% (2019 rate) if: 

i. the individual carries on a business, or is deemed to carry on a business, for example 
pursuant to a co-entitlement to the net value of an enterprise (medegerechtigde), to the 
assets of which such Blockport Security is attributable; or  

ii. such income or gain qualifies as income from miscellaneous activities (resultaat uit overige 
werkzaamheden), which e.g. include activities with respect to the Blockport Security that 
exceed regular, active portfolio management (normaal actief vermogensbeheer).

If the conditions set out in paragraphs (i) and (ii) above do not apply to an individual Holder, 
actual received income derived from a Blockport Security or gains realized on the disposal 
or redemption of a Blockport Security are, in general, not taxable as such. Instead, such 
Holder will be taxed at a flat rate of 30% (2019 rate) on deemed income from “savings and 
investments” (sparen en beleggen). This deemed income is calculated on the basis of three 
ascending percentages (1.935%, 4.451% and 5.60%; 2019 rates) depending on the individual’s 
“yield basis” (rendementsgrondslag) at the beginning of the calendar year (1 January) to the 
extent it exceeds a certain threshold. The fair market value of the Blockport Security will be 
included in the individual’s yield basis. 

Income derived from the Blockport Security or a gain realized on the disposal or redemption 
of Blockport Security, by a Holder who is a resident or a deemed resident of the Netherlands 
for Dutch corporate income tax purposes and who is subject to Dutch corporate income tax, 
is generally taxable in the Netherlands at a rate of 25%, with a step-up rate of 19% on the first 
EUR 200,000 of taxable income (2019 rate).

If a Holder is a resident of the Netherlands, Netherlands dividend withholding tax which is 
withheld with respect to (indirect) proceeds from the Shares may be creditable for Dutch 
corporate tax or Dutch personal income tax purposes, unless the Holder is not considered the 
(indirect) beneficial owner of the Shares. 

12.4. Dutch tax consequences of Holders that are not a tax   
 resident in the Netherlands

A Holder who is neither resident nor deemed to be a resident of the Netherlands for Dutch 
corporate or personal income tax purposes who derives income from such Blockport 
Securities, or who realizes a gain on the disposal or redemption of the Blockport Securities will 
not be subject to Dutch taxation on income or capital gains, unless: 
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i. such Holder carries on a business, or is deemed to carry on a business or part thereof, for 
example pursuant to a co-entitlement to the net value of an enterprise (medegerechtigde) 
through a permanent establishment or a permanent representative in the Netherlands to 
which the Blockport Securities are attributable; or 

ii. the Holder is an individual, and such income or gain qualifies as income from miscellaneous 
activities in the Netherlands (resultaat uit overige werkzaamheden in Nederland), which 
e.g. include activities with respect to the Blockport Securities that exceed regular, active 
portfolio management (normaal, actief vermogensbeheer).

If a Holder is a resident of a country other than the Netherlands and if a treaty for the 
avoidance of double taxation with respect to taxes on income is in effect between the 
Netherlands and that country, and such Holder is the beneficial owner of the proceeds from 
the Shares and a resident for the purposes of such treaty, such Holder may, depending on the 
terms of that particular treaty, qualify for full or partial relief at source or a refund in whole or in 
part of the Dutch dividend withholding tax.

12.5. Other taxes

The subscription, issue, placement, allotment, delivery, or transfer of a Blockport Security will 
not be subject to registration tax, stamp duty or any other similar tax or duty payable in the 
Netherlands. 

Donations and inheritances of Blockport Securities are subject to gift or inheritance tax if the 
donor or deceased is a (deemed) resident of the Netherlands for Dutch gift and inheritance tax 
purposes. The applicable tax rates vary from 30% up to 40% (percentages applicable in 2019). 
A gift or inheritance up to an amount of € 2,173 (in 2019) per donor or deceased is exempt from 
Dutch gift and inheritance tax. Under certain specific circumstances a higher exemption could 
be applicable. Donations and inheritances are not subject to Dutch gift and inheritance tax if 
the donor or deceased is not a (deemed) resident of the Netherlands for gift and inheritance 
tax purposes.

12.6. U.S. tax consequences of Holders of Blockport Securities  
 that are (a) U.S citizens and/or U.S. tax resident of the U.S.,  
 and (b) non-U.S. citizens and non U.S. residents

Set forth below is a discussion, in summary form, of certain U.S. federal income tax 
considerations relating to the purchase, ownership and disposition of the Securities. This 
summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), existing 
and proposed Treasury Regulations thereunder, administrative rulings and pronouncements 
and judicial decisions, all as in effect on the date of this Memorandum and all of which are 
subject to change or differing interpretations, possibly with retroactive effect. This discussion 
is addressed only to beneficial owners of the Blockport Securities that purchase them for cash 
on original issuance, and to beneficial owners that hold the Blockport Securities as “capital 
assets” within the meaning of Section 1221 of the Code.

https://files.blockport.io/file/whitepaper.pdf
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This summary does not address all of the federal income tax considerations or any state, 
local or foreign laws that may be relevant to a purchaser of Blockport Securities in light of its 
particular circumstances or to purchasers that are subject to special rules, such as: banks and 
other financial institutions; insurance companies; real estate investment trusts and regulated 
investment companies; tax-exempt organizations; pension funds and retirement plans; brokers 
and dealers in securities or currencies; traders in securities that elect to use a mark-to-market 
method of tax accounting; persons that own the Blockport Securities as a position in a hedging 
transaction; persons that own the Blockport Securities as part of a “straddle,” “conversion” 
or other integrated transaction for tax purposes; or U.S. Holders (as defined below) whose 
“functional currency” for tax purposes is not the United States dollar.
 
Each prospective investor should consult with its own tax adviser in order to fully understand 
the United States federal, state, local and foreign income tax consequences of an investment 
in the Securities. No formal or legal tax advice is hereby given to any prospective Investor.
 
As used in this summary, the term “U.S. Holder” means a beneficial owner of a Blockport 
Security that is, for U.S. federal income tax purposes, (i) a citizen or individual resident of the 
United States; (ii) a corporation, or other entity taxable as a corporation, created or organized 
in or under the laws of the United States, any state thereof or the District of Columbia; (iii) an 
estate, the income of which is subject to U.S. federal income taxation regardless of its source; 
or (iv) a trust, if (A) a court within the United States is able to exercise primary jurisdiction over 
administration of the trust and one or more United States persons have authority to control all 
substantial decisions of the trust or (B) it has a valid election in effect to be treated as a United 
States person. As used in this discussion, the term “non-U.S. Holder” means a beneficial owner 
of Blockport Securities (other than a partnership or other entity treated as a partnership or as a 
disregarded entity for U.S. federal income tax purposes) that is not a U.S. person.
 
The tax treatment of a partnership and each partner thereof will generally depend upon 
the status and activities of the partnership and such partner. A holder that is treated as a 
partnership for U.S. federal income tax purposes or a partner in such partnership should 
consult its own tax advisor regarding the U.S. federal income tax consequences applicable to it 
and its partners of the acquisition, ownership and disposition of the Blockport Securities.

Characterization of the Blockport Securities
 
There are no regulations, published rulings or judicial decisions involving the characterization 
for US federal income tax purposes of instruments with substantially the same terms as the 
Tokens. Thus, the characterization of these instruments is uncertain. It should be expected that 
the Internal Revenue Service (“IRS”) or a court would determine this characterization based on 
a consideration and weighing of the characteristics of these instruments. Except for purposes 
of withholding on payments to non-US persons discussed below, the Company intends to 
treat the Blockport Securities and the equity in the Company analogous to preferred equity. 
Other characterizations of each of the  Blockport Securities are possible, some of which are 
discussed briefly below, which may have less favorable US federal income tax consequences 
for investors. Potential purchasers are strongly advised to consult their own tax advisors as to 
the US federal income tax characterization of the Blockport Securitiesand the consequences to 
them of the various alternative characterizations.
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Tax Treatment of U.S. Holders of the Blockport Securities
 
Dividends
 
For US federal income tax purposes, the gross amount of any cash Dividends paid to US 
Holders will be treated as ordinary dividend income, to the extent paid or deemed paid out of 
current or accumulated earnings and profits of the Company (as determined under US federal 
income tax principles).
 
To the extent that an amount received by a US Holder exceeds the allocable share of the 
Company’s current and accumulated earnings and profits, such excess will be applied first to 
reduce such US Holder’s tax basis in its Blockport Securities and then, to the extent it exceeds 
the US Holder’s tax basis, it will constitute capital gain from a deemed sale or exchange of such  
Blockport Securities (see “Gain or Loss upon Sale or Other Disposition of Blockport Securities 
or Shares”, below).
 
The amount of any distribution paid in property other than cash, including Bitcoin, Ether or 
additional Blockport Securities (defined as a “PIK Dividend”) will equal the dollar value of the 
property so distributed, calculated as of the date the dividend is received by a US Holder, and 
will otherwise be subject to the above rules.
 
Gain or Loss upon Sale or Other Disposition of Blockport Securities
 
In general, a US Holder that sells, exchanges or otherwise disposes of its Blockport Securities 
(including by redemption), pursuant to Notice 2014-21, will recognize capital gain or loss in an 
amount equal to the amount realized for the Blockport Securities and the US Holder’s tax basis 
in the Blockport Securities disposed of. For non-corporate US Holders, including individuals, 
any capital gain generally will be subject to US federal income tax at preferential rates 
(currently a maximum of 20%) if the US Holder’s holding period for the Blockport Securities 
exceeds one year.
 
Medicare Tax
 
Certain US Holders who are individuals, estates or trusts are required to pay a Medicare tax 
of 3.8% (in addition to the taxes they would otherwise be subject to) on their “net investment 
income” which would include, among other things, dividends and capital gains from the 
Blockport Securities.

Future Tax Treatment is Unclear
 
THE U.S. FEDERAL INCOME TAX TREATMENT OF THE  BLOCKPORT SECURITIES IS NOT 
CLEAR AND THE FOREGOING DISCUSSION DOES NOT ADDRESS ALL ASPECTS OF U.S. 
FEDERAL INCOME TAXATION THAT MAY BE RELEVANT TO A PARTICULAR HOLDER IN 
LIGHT OF ITS INDIVIDUAL CIRCUMSTANCES, NOR DOES SUCH DISCUSSION ADDRESS ANY 
ASPECTS OF STATE, LOCAL, OR FOREIGN TAX LAWS OR OF ANY U.S. FEDERAL TAX LAWS 
OTHER THAN THE INCOME TAX LAWS. 
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ACCORDINGLY, PROSPECTIVE PURCHASERS ARE URGED TO CONSULT THEIR OWN TAX 
ADVISERS AS TO THE U.S. FEDERAL INCOME TAX CHARACTERIZATION OF THE TOKENS, AS 
WELL AS THE OTHER TAX CONSEQUENCES OF ACQUISITION, OWNERSHIP AND DISPOSITION 
OF SHARES IN THEIR OWN PARTICULAR CIRCUMSTANCES.
 
TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, PROSPECTIVE 
INVESTORS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES IN 
THIS MEMORANDUM IS NOT INTENDED OR WRITTEN TO BE RELIED UPON, AND CANNOT BE 
RELIED UPON, BY INVESTORS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE 
IMPOSED ON SUCH INVESTORS UNDER THE CODE; (B) SUCH DISCUSSION IS WRITTEN IN 
CONNECTION WITH THE PROMOTION OR MARKETING OF INVESTMENTS IN THE COMPANY; 
AND (C) PROSPECTIVE INVESTORS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

We advise you to carefully consider the risk factors set out below, together with the other 
information contained in this Information Memorandum, before deciding whether or not to 
invest in Blockport Securities. All of the factors below are contingencies which may or may 
not occur. We believe that the described risks and uncertainties that are stated below are 
the most material risks and uncertainties. However, these risks and uncertainties are not the 
only ones we face. Additional risks and uncertainties not presently known to us or that we 
currently deem to be immaterial may also have a material adverse effect on Blockport and/or 
could negatively affect the Blockport Securities.

You should be aware that this digital form of Depositary Receipts for Shares created on a 
blockchain differs from traditional depositary receipts for shares. Therefore, make sure that 
you have a good understanding of both blockchain technology in general and the infrastructure 
surrounding digital tokens in particular (including the use of a digital wallet and the associated 
risks).

The Blockport Securities are suitable for investors with an interest in digital securities, digital 
currencies, and online trading platforms, who want to invest with venture capital in a start-up in 
the financial sector with a high risk profile.

The Blockport Securities are not suitable for investors who want to withdraw from their 
investment quickly or have little or no knowledge of the financial sector and / or digital 
currencies. The Blockport Securities are not suitable for investors who are looking for a fixed 
and certain return.

There is no guaranteed return and the expected return is very uncertain. Given the phase 
in which the Blockport Group is located, it is uncertain whether dividends will be paid in the 
coming years. The value development of the Blockport Securities is also very uncertain and 
can be negative. You can lose your entire investment.

13. Risks
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In general, the higher the offered or expected return, the higher the risk. The offered or 
expected return on Blockport Securities depends on the profit that Blockport Holding B.V. 
makes. Chances are that the profit is lower than expected or that there is even a loss, so 
you may receive less return or even lose your investment or part of it. The main reasons why 
Blockport Holding B.V. may not be able to pay the offered or expected return or even your 
initial investment, are included but not limited to:

• A (negative) market development that does not meet expectations;
• Changing laws and regulations;
• System failure or hacks by third parties;
• The lack of income.

The Blockport Securities cannot be traded on a stock exchange or platform at the time of 
issuance and while the BPS Foundation / Blockport Holding B.V. will seek to make the Blockport 
Securities tradable on a stock exchange or platform at a later stage, there is no guarantee 
that Blockport Securities will ever be tradable on an exchange. This means that there may be 
no buyer for your Blockport Securities if you want to withdraw from your investment in the 
meantime. So you run the risk that you cannot get your money back at the time you want and 
need to keep your investment longer or sell your Blockport Securities for a lower price.

Licensing and regulatory risks. There is a risk that Blockport B.V. will not be able to obtain the 
necessary licenses in the future to facilitate trade in digital currency because the regulations 
regarding these licenses are still in the making and it is unclear what the requirements will be 
and whether Blockport B.V. will be able to meet these requirements. For the issuer and for you 
as an investor, this means that less or no dividends will be paid out if the risk materializes and 
that the value of your Blockport Securities can decrease.

Blockport’s expansion plans into the United States and other jurisdictions will require 
regulatory approval. Accordingly, timeframes and decisions of regulatory bodies may result in 
the Blockport Securities becoming less attractive to purchasers and it could have a material 
adverse impact on the prospects of Blockport Holding B.V. It is not possible to accurately 
predict the potential adverse impacts, if any, of future regulatory decisions on Blockport 
Holding B.V.’s economic prospects.

The regulatory regime governing blockchain technologies, cryptocurrencies, tokenized 
securities, and offerings of tokenized securities, such as the Blockport Securities, is complex, 
and new regulations or policies may materially adversely affect the development and the 
value of Blockport Securities. Regulation of tokenized securities like Blockport Securities 
is currently beginning to develop and likely to rapidly evolve as government agencies take 
greater interest in them. Regulation varies significantly among international, federal, state and 
local jurisdictions and is subject to significant regulatory interpretation. Various legislative and 
executive bodies in the U.S. and in other countries may in the future adopt laws, regulations, 
or guidance, or take other actions, which may severely impact the permissibility of Blockport 
Securities or BPT, tokens generally and, in each case, the technology behind them or the 
means of transaction in or transferring of them. Failure by the Issuer or certain users of the 
Blockport Securities to comply with any laws, rules and regulations, some of which may not 
exist yet or that are subject to interpretations that may be subject to change, could result in a 
variety of adverse consequences, including civil penalties and fines.
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New or changing laws and regulations or interpretations of existing laws and regulations, in any 
jurisdiction, including in particular the U.S., may materially and adversely impact the value of 
Blockport Securities, including with respect to the dividends that may be made on tokenized 
securities, the liquidity of Blockport Securities, the ability to access marketplaces or exchanges 
on which to trade Blockport Securities, and the structure, rights and transferability of Blockport 
Securities. 

Financing risks. There is a risk that the Blockport Group needs additional funding in addition 
to the proceeds of the first issuance of Blockport Securities to achieve its goals set out in this 
document. This means that Blockport Holding B.V. may not have sufficient funds to finance 
Blockport B.V. when future issues are not successfully completed. This means that less or no 
dividends will be paid out if the risk materializes and that the value of your Blockport Securities 
can decrease. Even if Blockport Holding B.V. obtains additional funding, the interests of holders 
of the Blockport Securities in Blockport Holdings B.V will be diluted

Dividend risks. Payment of a return on a Blockport Security depends on the future financial 
results of Blockport Holding B.V. The General Meeting and the Management Board of Blockport 
Holding B.V. must decide to distribute the dividend to its Shareholders (including Stichting 
Administratiekantoor Blockport Holding), provided that Blockport Holding B.V. can also meet its 
due obligations after distributing dividend. There is a risk that Blockport Holding B.V. will not 
have enough cash to pay the return. For you as an investor, this means that less or no dividends 
will be paid out if the risk materializes and that the value of your Blockport Securities can 
decrease.

Bankruptcy risks. In the event of bankruptcy, there is a risk that you, as an investor, may 
receive a lower return or even lose part or all of your investment and that the value of your 
Blockport Securities will become nil.

Investment Risks. Except if the STO is cancelled, Blockport Holding B.V. and the BPS 
Foundation are not obliged to provide Holders with a refund for any reason and Holders 
will not receive money or other compensation in lieu of a refund. Statements set out in this 
Investment Memorandum are merely expressions of Blockport Holding B.V.’s objectives and 
desired work plan to achieve those objectives and no promises of future performance or price 
are or will be made in respect to Blockport Securities, including no promise of inherent value 
and no guarantee that Blockport Securities will hold any particular value. Blockport Securities 
will be provided on an “as is” basis. The Issuer, Blockport Holding B.V. and Blockport B.V. and 
each of their respective directors, officers, employees, equity holders, supervisors, affiliates 
and licensors make no representations or warranties of any kind, whether express, implied, 
statutory or otherwise regarding the Blockport Securities, including any warranties of title, 
merchantability or fitness for a particular purpose or any warranty that Blockport Securities 
will be uninterrupted, error-free or free of harmful components, secure or not otherwise lost 
or damaged. Except to the extent prohibited by applicable law, the Issuer and each of their 
respective directors, officers, employees, equity holders, supervisors, affiliates and licensors 
disclaim all warranties, including any implied warranties of merchantability, satisfactory quality, 
fitness for a particular purpose, non-infringement, or quiet enjoyment, and any warranties 
arising out of any course of dealings, usage or trade. As a result of the foregoing, Investors 
may be limited in their ability to bring claims with respect to the Blockport Securities and the 
offering hereunder.
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Smart Contract Risks. Smart contract technology is still in its early stages of development, 
and its application is experimental in nature. This carries significant operational, technological, 
regulatory, reputational, and financial risks. Smart contracts may not be fit for the purpose 
intended by Blockport Holding B.V. and may contain flaws, vulnerabilities, or other issues, 
which may cause technical problems or the complete loss of Blockport Securities.

Liquidity risk. The purchase of the Blockport Securities involves liquidity risks that may 
subject a Holder to losses. There is no existing trading market for the Blockport Securities, 
and we have no guarantees that the Blockport Securities will be negotiated in any exchange 
or secondary market. The Blockport Securities are a new issuance of digital assets for which 
there is no established public market.  Moreover, there can be no assurance that any such 
existing token exchanges will accept the listing of Blockport Securities or maintain the listing 
if it is accepted. There can be no assurance that a secondary market will develop or if a 
secondary market does develop, that it will provide Holders with liquidity of investment or that 
it will continue for the life of the Blockport Securities.
 
Only limited categories of persons and entities may purchase Blockport Securities. The Issuer 
expects that these limitations will limit liquidity in the Blockport Securities, and the limitations 
may have a material adverse effect on the development of any trading market in the Blockport 
Securities. The Blockport Securities have not been registered under the Securities Act or 
any U.S. state securities laws or under the securities laws of any other jurisdiction and may 
not be offered or sold within the U.S. or to, or for the account or benefit of, U.S. persons 
except pursuant to an exemption from, or in a transaction not subject to, the registration 
requirements of the Securities Act and applicable U.S. state securities laws. In addition, in 
offshore transactions the Blockport Securities may be purchased only by non-U.S. Persons 
in accordance with applicable restrictions under the securities laws of the jurisdictions in 
which they are sold. Generally, foreign securities laws restrict the categories of persons 
permitted to purchase securities, such as the Blockport Securities, to specified classes of 
sophisticated investors. No action has been taken in any jurisdiction to permit a public offering 
of the Blockport Securities. Moreover, in addition to legal restrictions, by acquiring Blockport 
Securities, purchasers agree to additional transfer restrictions described in this Investment 
Memorandum.

Consequently, it is expected that there will only be a limited number of Holders, a purchaser of 
the Blockport Securities and an owner of beneficial interests in those Blockport Securities must 
be able to bear the economic risk of their investment in the Blockport Securities indefinitely.

Cancellation risks. Blockport Holding B.V. will have the right to cancel the Blockport Securities 
of a Holder at any time at our sole discretion, including if the relevant Holder has not provided 
information requested by us (including, but not limited to, information requested in connection 
with AML purposes). On the other hand, Holders will have no right to force or induce a 
repurchase or redemption of the Blockport Securities.
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Blockchain Risks. Potential purchasers may not have the appropriate skills to secure, trade 
or collect distributions using the Blockport Securities or to comply with the requirements 
of Blockport Holding B.V. (including, but not limited to, information requested in connection 
with a periodic Holder check). Knowledge of blockchain asset exchanges and other industry 
participants may be needed to comply with the requirements of the offering. In addition, the 
Ethereum blockchain, which will be used for Blockport Securities, is susceptible to mining 
attacks, including double-spend attacks, majority mining power attacks, “selfish-mining” 
attacks, and race condition attacks, as well as other new forms of attack that may be created. 
Any successful attacks present a risk to Blockport Securities, expected proper execution and 
sequencing of Blockport Securities, and to expected proper execution and sequencing of 
Ethereum contract computations in general. Mining attacks may also target other blockchain 
networks with which Blockport Securities interact, which may consequently significantly 
impact Blockport Securities.

In addition, transactions in Blockport Securities may be irreversible, and, accordingly, a 
purchaser of the Blockport Securities may lose all of his or her investment in a variety of 
circumstances, including in connection with fraudulent or accidental transactions, technology 
failures or cyber-security breaches. If applicable, real-time settlement would further increase 
the risk that correction of trading errors may be impossible and losses due to fraudulent or 
accidental transactions may not be recoverable.

Private key risks. If a private key is lost, destroyed or otherwise compromised and no backup 
of the private key is accessible, you will not be able to access the blockchain asset associated 
with the corresponding address, and Blockport Holding B.V. will not be able to restore the 
private key. Any loss of private keys relating to digital wallets used to store blockchain assets 
could have an adverse effect on you and the Blockport Securities.
 
If a potential investor provides an exchange address or an account that the investor does not 
control, Blockport Securities will be allocated to the account that was provided by the investor; 
therefore, the investor may never receive or be able to recover the Blockport Securities. 
Furthermore, if an investor chooses to maintain or hold Blockport Securities through a 
cryptocurrency exchange or other third party, investor’s tokens may be stolen or lost.
In addition, the wallet or wallet service provider used for the acquisition and storage of 
Blockport Securities has to be technically compatible with Blockport Securities. Failure to
ensure this may result in the Holder not being able to gain access to its Blockport Securities.
 
Cybersecurity risks. The Blockport Securities involve the storage and transmission of 
Holders’ proprietary information, and security breaches could cause a risk of loss or misuse 
of this information, and of resulting claims, fines and litigation. The Blockport Securities may 
be subject to a variety of cyber-attacks, which may continue to occur from time to time. An 
attack or a breach of security could result in a loss of private data, unauthorized trades, an 
interruption of potential trading for an extended period of time, violation of applicable privacy 
and other laws, significant legal and financial exposure, damage to reputation, and a loss of 
confidence in security measures, any of which could have a material adverse effect on the 
financial results and business of the Issuer.  
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Legal structure risks. The BPS Foundation is a foundation incorporated in the Netherlands 
pursuant to Dutch Law. The constitution of the Issuer is contained in two documents: the deed 
of incorporation and the Terms and Conditions. As a holder of Blockport Securities, you are 
not entitled to any voting shares of the Issuer nor to any other right or interest in or to Issuer 
(including any debt or equity interest therein) and will have no rights to appoint or remove 
the Management Board and the management board of the Foundation. Because Blockport 
Securities confer no governance rights of any kind with respect to the Issuer, all decisions 
involving the Issuer ś activities will be made by the Issuer at its sole discretion. The Issuer may 
require additional capital to support operations or growth and may need to create and sell 
additional Blockport Securities or other securities in the future.

Information risks. You may not be able to obtain all the information you would want regarding 
the Blockport Group, the Blockport Securities, the investments made by Blockport Holding B.V. 
or the corporate governance of the Blockport Group, on a timely basis or at all. It is possible 
that you may not be aware on a timely basis of material adverse changes that have occurred 
with respect to certain of its investments. While Blockport Holding B.V. has made efforts to use 
open-source development for Blockport Securities, this information may be highly technical by 
nature. While Blockport Holding B.V. intends to provide semi-annual reports on its performance 
and other regular updates, it is not otherwise obliged to keep users, purchasers, and holders 
of Blockport Securities updated on its business. Because of these difficulties, as well as other 
uncertainties, you may not have accurate or accessible information about the Blockport Group. 

Industry risks. The further development and acceptance of DLT-enabled networks, which 
are part of a new and rapidly changing industry, are subject to a variety of factors that are 
difficult to evaluate. The slowing or stopping of the development or acceptance of DLT-enabled 
networks and assets would have an adverse material effect on the successful development 
and adoption of the Blockport Securities. The growth of the blockchain industry in general, as 
well as the DLT-enabled networks on which the Blockport Securities and Blockport’s business 
rely, is subject to a high degree of development and innovation which carry risks. The factors 
affecting the further development of the cryptocurrency and crypto-security industry, as well 
as DLT-enabled networks, include, without limitation:

(i) worldwide growth in the adoption and use of cryptocurrencies, tokenized securities 
and other blockchain technologies; (ii) government and quasi-government regulation 
of cryptocurrencies, tokenized securities and other blockchain assets and their use, or 
restrictions on or regulation of access to and operation of DLT-enabled networks or similar 
systems; (iii) the maintenance and development of the open-source software protocol of 
cryptocurrency or tokenized securities networks; (iv) changes in consumer demographics and 
public tastes and preferences; (v) the availability and popularity of other forms or methods 
of buying and selling goods and services, or trading assets including new means of using 
government-backed currencies or existing networks; (vi) general economic conditions and the 
regulatory environment relating to cryptocurrencies and tokenized securities; and (vii) a decline 
in the popularity or acceptance of cryptocurrencies or other blockchain-based tokens would 
adversely affect Blockport’s results of operations.
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The cryptocurrency and tokenized securities industries as a whole have been characterized by 
rapid changes and innovations and are constantly evolving. Although they have experienced 
significant growth in recent years, the slowing or stopping of the development, general 
acceptance and adoption and usage of DLT-enabled networks and assets may deter or delay 
the acceptance and adoption of the Blockport Securities.

Competition Risks. There is a risk that competitors may develop and launch alternative 
blockchain-based token exchanges similar to Blockport prior to the completion and launch 
of Blockport in certain markets. Notwithstanding that Blockport is already trading of certain 
products in certain jurisdictions, following the completion of this Offering, there is a risk that 
competitors may develop and launch alternative blockchain-based cryptocurrency exchanges, 
offering functionality similar to what Blockport is proposing, prior to the development and 
launch of the Blockport exchange in other markets. The launch of any such networks may 
impact on market acceptance of Blockport’s exchange if and when launched which could 
have a material adverse effect on our prospects and the prospects of Blockport’s proposed 
expansion of its current operations.

Recruitment Risks. In order for Blockport to implement its business plan, Blockport will 
need to identify and recruit highly qualified personnel with backgrounds in developing DLT 
applications and who have skills required for marketing and expansion. Blockport believes it 
may face intense competition for personnel. If Blockport is not able to identify and recruit the 
necessary personnel to implement its expansionary plans business, Holders may lose some, 
most or all of their investments. Blockport has not identified all the persons that it will need to 
engage in order to provide services and functions critical to the expansion of its business and 
no assurance can be given that it will be able to engage the necessary persons on acceptable 
terms, if at all.
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Current Group structure

Envisaged Group structure
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Forward-Looking Statements
 
This Investment Memorandum may contain forward-looking information as such term is defined 
under the Securities Act of 1933, as amended. Forward looking information is disclosure 
regarding possible events, conditions or results of operations that is based on assumptions 
about future economic conditions and courses of action, and includes future-oriented financial 
information with respect to prospective results of operations, financial position or cash flows 
that is presented either as a forecast or a projection. Future-oriented financial information 
is forward looking information about prospective results of operations, financial position or 
cash flows, based on assumptions about future economic conditions and courses of action, 
and presented in the format of a historical balance sheet, income statement or cash flow 
statement. Similarly, a financial outlook is forward looking information about prospective 
results of operations, financial position or cash flows that is based on assumptions about future 
economic conditions and courses of action that is not presented in the format of a historical 
balance sheet, income statement or cash flow statement.
 
Without limitation, information contained in this Investment Memorandum is subject to a variety 
of risks, uncertainties and other factors that could cause actual results to differ materially 
from expectations. Material risk factors that could affect actual results are identified under the 
heading “Risks”. Investors are also cautioned that forward looking information is based on a 
number of factors and assumptions, including management’s current plans, estimates, opinions 
and analysis made in light of its experience, current conditions and expectations of future 
developments, as we as other relevant factors.
 
This Investment Memorandum contains forward-looking statements, including statements 
relating to the Blockport Group’s operations, financial results, business and products. Other 
statements in this Investment Memorandum, including words such as “anticipate,” “may,” 
“believe,” “could,” “should,” “estimate,” “expect,” “intend,” “plan,” “predict,” “potential,” 
“forecasts,” “project,” and other similar expressions, also are forward- looking statements. 
Forward-looking statements are made based upon management’s current expectations and 
beliefs concerning future developments and their potential effects on Blockport Holding B.V.. 
Such forward- looking statements are not guarantees of future performance. The following 
important factors, and those important factors described elsewhere in this memorandum, 
including the matters set forth under the section entitled “Risks,” could affect (and in some 
cases have affected) Blockport Holding B.V.’s actual results and could cause such results to 
differ materially from estimates or expectations reflected in such forward-looking statements:

• Blockport Holding B.V. expects, but may not pay any dividends for some time into the   
future and, at issuance,;

 
•  the tax treatment of the Blockport Securities is uncertain;
 
• transactions in Blockport Securities may be irreversible and losses due to fraudulent or 

accidental transactions may not be recoverable

Appendix C
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• technological difficulties experienced by the token platform, if developed, may prevent the 
access or use of a purchaser’s Blockport Securities;

 
• there is no assurance that purchasers of the Blockport Securities will receive a return on or 

of their investment;
 
• the Management Board will have broad discretion over the use of the net proceeds from 

the offering;
 
• holders of the Blockport Securities will not have voting rights and generally will have no 

ability to influence the decisions of Blockport Holding B.V.;
 
• purchasers may lack information for monitoring their investment;
 
• Blockport Holding B.V. or Blockport B.V. may be forced to cease operations;
 
• the Blockport Securities have no history and will rank junior to Blockport Holding B.V.’s debt 

obligations;
 
• There may not be any market makers to develop a trading market in the Blockport 

Securities;
 
• only certain persons and entities are able to acquire Blockport Securities;
 
• the products and enhancements that Blockport intends to develop may not be successfully 

developed, marketed and launched;
 
• Blockport Holding B.V. is reliant on third party platforms;
 
• the Blockport products may not be widely adopted and may have limited users;
 
• alternative networks may be established that compete with or are more widely used than 

Blockport;

• Blockport may be the target of malicious cyberattacks or may contain exploitable flaws 
in its underlying code, and if the Blockport platform’s security is compromised, or if the 
Blockport platform is subjected to attacks that frustrate or thwart the Company’s users’ 
ability to access the Blockport platform or Blockport’s products and services, users may 
cut back on or stop using the Blockport platform altogether;

  
• the slowing or stopping of the development or acceptance of blockchain networks and 

blockchain assets would have an adverse material effect on the successful development 
and adoption of the Blockport platform;

 
• the prices of blockchain assets are extremely volatile and fluctuations in the price of digital 

assets could materially and adversely affect the Blockport Group’s business, and the 
Blockport Securities may also be subject to significant price volatility;
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• Blockport Holding B.V. has limited operating history, which makes it hard to evaluate its 
ability to generate revenue through operations;

 
• Blockport Holding B.V. has, to date, relied upon discretionary funding and if additional 

discretionary funding were not provided, it would have an adverse impact on Blockport 
Holding B.V.’s operations and financial conditions;

  
• there is no assurance that Blockport Holding B.V. will be able to continue as a going 

concern;
 
• the Blockport platform is subject to complex and evolving laws and regulations regarding 

privacy, technology, data protection, and other matters;
 
• dividends paid on the Blockport Securities may detract from capital the Company could 

deploy to improve its business;
 
• unpredictability of future revenues and potential fluctuation in operating results may make 

it difficult to price the Blockport Securities
 
• competition may harm Blockport’s market share and profit margin
  
• evolving business model; deployment, development of new products and other revenue 

sources
 
• dependence on key personnel: need for additional personnel
 
• uncertain protection of intellectual property; risks associated with licensed third-party 

technology
 
• evolving standards may lead to greater costs and delays
 
• reliance on third-party exchanges may result in greater costs or delayed execution
  
• governmental regulation and legal uncertainties may affect timing and costs of our 

products
 
• restrictions on transfer of securities
 
• no market for our securities

All forward-looking statements in this Investment Memorandum speak only as of the date 
hereof. The Blockport Group expressly disclaims any obligation or undertaking to disseminate 
any updates or revisions to any forward-looking statements contained herein to reflect 
any change in its expectations with regard thereto or any change in events, conditions, or 
circumstances on which any such statement is based.
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Jurisdictional and State by State Legends

The National Securities Markets Improvement Act (“NSMIA”) amended Section 18 of the 
Securities Act of 1933 to exempt from state  regulation  any  offer or  sale  of  covered 
securities  exempt  from  registration  pursuant  to  Commission rules or Regulations issued 
under Section 4(2) and 4(6) of the Securities Act of 1933.   The Company claims qualification 
pursuant to Section 18(b)(4)(d) and/or Section 18(b)(3) of the Federal Securities Act of 1933, as 
amended   (the “Act”) and, as such, these securities are considered to be “covered securities” 
pursuant to the Act.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OR THE SECURITIES LAWS OF ANY STATE AND ARE BEING OFFERED AND SOLD 
IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT AND SUCH LAWS. THE SECURITIES ARE SUBJECT TO RESTRICTIONS ON 
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS 
PERMITTED UNDER THE SECURITIES ACT AND SUCH LAWS PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED 
BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES 
COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING 
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE 
ACCURACY OR ADEQUACY OF THIS OFFERING MEMORANDUM. ANY REPRESENTATION TO 
THE CONTRARY IS UNLAWFUL.

INVESTORS IN ALL STATES – JURISDICTIONAL (NASAA) LEGEND
 
THE PRESENCE OF A LEGEND OR NOTICE FOR ANY GIVEN STATE REFLECTS ONLY THAT A 
LEGEND OR NOTICE MAYBE REQUIRED BY THE STATE AND SHOULD NOT BE CONSTRUED TO 
MEAN AN OFFER OR SALE MAY BE MADE IN ANY PARTICULAR STATE. THIS MEMORANDUM 
MAY BE SUPPLEMENTED BY ADDITIONAL STATE LEGENDS OR NOTICES. IF YOU ARE 
UNCERTAIN AS TO WHETHER OR NOT OFFERS OR SALES MAYBE LAWFULLY MADE IN ANY 
GIVEN STATE, YOU ARE ADVISED TO CONTACT THE COMPANY FOR A CURRENT LIST OF 
STATES IN WHICH OFFERS OR SALES MAY BE LAWFULLY MADE.  THE SECURITIES HAVE NOT 
BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF CERTAIN 
STATES AND ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND SUCH STATE LAWS. THE 
SECURITIES ARE SUBJECT IN VARIOUS STATES TO RESTRICTIONS ON TRANSFERABILITY 
AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER 
THE SECURITIES ACT AND SUCH STATE LAWS PURSUANT TO REGISTRATION OR EXEMPTION 
THEREFROM. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC, 
ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, or HAVE ANY 
OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS 
OFFERING OR THE ACCURACY OR ADEQUACY OF THE OFFERING. ANY REPRESENTATION TO 
THE CONTRARY IS UNLAWFUL.
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FOR ALABAMA INVESTORS ONLY
 
THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE 
ALABAMA SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE SECURITIES 
HAS NOT BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. THE COMMISSION 
DOES NOT RECOMMEND OR ENDORSE THE PURCHASE OF ANY SECURITIES, NOR DOES 
IT PASS UPON THE ACCURACY OR COMPLETENESS OF THIS PRIVATE PLACEMENT 
MEMORANDUM ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 
FOR ALASKA INVESTORS ONLY
 
THE SECURITIES OFFERED HAVE NOT BEEN REGISTERED WITH THE ADMINISTRATOR OF 
SECURITIES OF THE STATE OF ALASKA UNDER PROVISIONS OF 3 AAC 08.500-3 AAC 08.506. 
THE INVESTOR IS ADVISED THAT THE ADMINISTRATOR HAS MADE ONLY A CURSORY 
REVIEW OF THE REGISTRATION STATEMENT AND HAS NOT REVIEWED THIS DOCUMENT 
SINCE THE DOCUMENT IS NOT REQUIRED TO BE FILED WITH THE ADMINISTRATOR. THE 
FACT OF REGISTRATION DOES NOT MEAN THAT THE ADMINISTRATOR HAS PASSED IN 
ANY WAY UPON THE MERITS, RECOMMENDED, OR APPROVED THE SECURITIES. ANY 
REPRESENTATION TO THE CONTRARY IS A VIOLATION OF A.S. 45.55.170. THE INVESTOR 
MUST RELY ON THE INVESTOR‘S OWN EXAMINATION OF THE PERSON OR ENTITY CREATING 
THE SECURITIES AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED, IN MAKING AN INVESTMENT DECISION ON THESE SECURITIES.
 
FOR ARIZONA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF ARIZONA 
AND, THEREFORE, CANNOT BE RESOLD UNLESS THEY ARE REGISTERED UNDER SUCH ACT 
OR UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE.
 
FOR ARKANSAS INVESTORS ONLY
 
THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER SECTION 
14(b) (14) OF THE ARKANSAS SECURITIES ACT AND SECTION 4(2) OF THE SECURITIES ACT 
OF 1933. A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN 
FILED WITH THE ARKANSAS SECURITIES DEPARTMENT OR WITH THE SECURITIES AND 
EXCHANGE COMMISSION. NEITHER THE DEPARTMENT NOR THE COMMISSION HAS PASSED 
UPON THE VALUE OF THESE SECURITIES, MADE ANY RECOMMENDATIONS AS TO THEIR 
PURCHASE; APPROVED OR DISAPPROVED THE OFFERING, OR PASSED UPON THE ADEQUACY 
OR ACCURACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS 
UNLAWFUL.
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FOR CALIFORNIA INVESTORS ONLY
 
THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA DOES NOT 
RECOMMEND OR ENDORSE THE PURCHASE OF THE SHARES. IT IS UNLAWFUL TO 
CONSUMMATE A SALE OR TRANSFER OF THE SHARES OR ANY INTEREST THEREIN OR 
TO RECEIVE ANY CONSIDERATION THEREFOR WITHOUT THE PRIOR CONSENT OF THE 
COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA EXCEPT AS PERMITTED 
IN THE COMMISSIONER‘S RULES. THE SALE OF THE SHARES HAS NOT BEEN QUALIFIED WITH 
THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE 
OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION 
PRIOR TO SUCH QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF THE SHARES IS 
EXEMPT FROM THE QUALIFICATION BY SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA 
CORPORATION CODE.

FOR COLORADO INVESTORS ONLY
 
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE COLORADO 
SECURITIES ACT OF 1981, AS AMENDED. BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THIS OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT 
AND THE COLORADO SECURITIES ACT OF 1981, AS AMENDED, IF SUCH REGISTRATION IS 
REQUIRED.
 
FOR CONNECTICUT INVESTORS ONLY
 
THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE BANKING 
COMMISSIONER OF THE STATE OF CONNECTICUT, NOR HAS THE COMMISSIONER PASSED 
UPON THE ACCURACY OR ADEQUACY OF THIS OFFERING OR THIS MEMORANDUM. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 
FOR DELAWARE INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE DELAWARE SECURITIES ACT 
AND ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER SECTION 7309(b)(9) OF 
THE DELAWARE SECURITIES ACT AND RULE 9(b)(9)(11) THEREUNDER. THESE SECURITIES 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY 
UNLESS THEY ARE SUBSEQUENTLY REGISTERED UNDER THE ACT OR AN EXEMPTION FROM 
REGISTRATION IS AVAILABLE.
 
FOR DISTRICT OF COLUMBIA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE DISTRICT OF COLUMBIA 
SECURITIES ACT SINCE SUCH ACT DOES NOT REQUIRE REGISTRATION OF SECURITIES 
ISSUES. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED 
OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, OR AN EXEMPTION FROM REGISTRATION IS 
AVAILABLE.
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FOR FLORIDA INVESTORS ONLY
 
EACH FLORIDA RESIDENT WHO SUBSCRIBES FOR THE PURCHASE OF THE SHARES HEREIN 
HAS THE RIGHT, PURSUANT TO SECTION 517.061(11) (a) (5) OF THE FLORIDA SECURITIES 
ACT, TO WITHDRAW HIS SUBSCRIPTION FOR THE PURCHASE AND RECEIVE A FULL REFUND 
OF ALL MONIES PAID WITHIN THREE BUSINESS DAYS AFTER THE EXECUTION OF THE 
SUBSCRIPTION AGREEMENT OR PAYMENT FOR THE SHARES HAS BEEN MADE, WHICHEVER 
IS LATER. WITHDRAWAL WILL BE WITHOUT ANY FURTHER LIABILITY TO ANY PERSON. TO 
ACCOMPLISH THIS WITHDRAWAL, A SUBSCRIBER NEED ONLY SEND A LETTER OR TELEGRAM 
TO THE COMPANY AT THE ADDRESS SET FORTH IN THIS MEMORANDUM INDICATING HIS 
OR HER INTENTION TO WITHDRAW. SUCH LETTER OR TELEGRAM SHOULD BE SENT AND 
POSTMARKED PRIOR TO THE END OF THE AFOREMENTIONED THIRD BUSINESS DAY. IT IS 
ADVISABLE TO SEND SUCH LETTER BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, 
TO ENSURE THAT IT IS RECEIVED AND ALSO TO EVIDENCE THE TIME IT WAS MAILED. IF 
THE REQUEST IS MADE ORALLY, IN PERSON OR BY TELEPHONE TO AN OFFICER OF THE 
COMPANY, A WRITTEN CONFIRMATION THAT THE REQUEST HAS BEEN MADE SHOULD BE 
REQUESTED.
 
FOR GEORGIA INVESTORS ONLY
 
THESE SECURITIES ARE BEING OFFERED PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE GEORGIA SECURITIES ACT OF 1973 AND 10.WILL BE ISSUED OR 
SOLD IN RELIANCE ON PARAGRAPH (13) OF CODE 10-5-9 THEREOF AND, IN THE FUTURE, 
MAY NOT BE SOLD OR TRANSFERRED EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER 
SUCH ACT PURSUANT TO AN EFFECTIVE REGISTRATION UNDER SUCH ACT.
 
FOR HAWAII INVESTORS ONLY
 
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE HAWAII 
UNIFORM SECURITIES ACT IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION 
PURSUANT TO SECTION 485-6(15) H.R.S. THEREUNDER, AND THEREFORE, CANNOT BE 
RESOLD OR TRANSFERRED UNLESS DULY REGISTERED OR QUALIFIED FOR AN EXEMPTION 
FROM THE REGISTRATION REQUIREMENTS.
 
FOR IDAHO INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE IDAHO SECURITIES ACT 
(THE ―ACT‖) AND MAY BE TRANSFERRED OR RESOLD BY INVESTORS OF IDAHO ONLY IF 
REGISTERED PURSUANT TO THE PROVISIONS OF THE ACT OR IF AN EXEMPTION FROM 
REGISTRATION IS AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT EXCEED 10% OF 
THE INVESTOR‘S NET WORTH.

.
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FOR ILLINOIS INVESTORS ONLY
 
THE SECURITIES OFFERED HEREBY WELL BE SOLD TO, AND ACQUIRED BY, PURCHASERS 
IN A TRANSACTION EXEMPTED UNDER SECTION 4.G OF THE ILLINOIS SECURITIES LAW OF 
1953, AS AMENDED. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SAID ACT IN 
THE STATE OF ILLINOIS. UNLESS THESE SECURITIES ARE SO REGISTERED, THEY MAY NOT BE 
OFFERED FOR SALE OR RESOLD IN THE STATE OF ILLINOIS, EXCEPT AS A SECURITY OR IN A 
TRANSACTION EXEMPTED UNDER SAID ACT.
 
FOR INDIANA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SECTION 3 OF THE INDIANA BLUE 
SKY LAW AND ARE OFFERED PURSUANT TO AN EXEMPTION PURSUANT TO SECTION 23-
2-1-2(b)(10) THEREOF AND MAY BE TRANSFERRED OR RESOLD ONLY IF SUBSEQUENTLY 
REGISTERED OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABLE. INVESTORS 
SHOULD BE AWARE THAT THEY WOULD BE REQUIRED TO BEAR THE FINANCIAL RISKS OF 
THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. INDIANA REQUIRES INVESTOR 
SUITABILITY STANDARDS OF A NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS, AND 
AUTOMOBILES) OF THREE TIMES THE INVESTMENT BUT NOT LESS THAN $75,000 OR A 
NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS, AND AUTOMOBILES) OF TWICE THE 
INVESTMENT BUT NOT LESS THAN $30,000 AND GROSS INCOME OF $30,000.
 
FOR IOWA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE IOWA UNIFORM SECURITIES 
ACT (THE ―ACT‖) AND ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER 
SECTION 502.203(9) OF THE ACT. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR 
OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. INVESTORS SHOULD 
BE AWARE THAT THEY WOULD BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
 
FOR KANSAS INVESTORS ONLY
 
THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE 
KANSAS SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE SECURITIES 
HAS NOT BEEN FILED WITH THE KANSAS SECURITIES COMMISSION. THEREFORE, 
THESE SECURITIES CANNOT BE RESOLD OR OTHERWISE TRANSFERRED UNLESS THEY 
ARE REGISTERED UNDER APPLICABLE SECURITIES LAWS OR AN EXEMPTION FROM 
REGISTRATION IS AVAILABLE.

FOR KENTUCKY INVESTORS ONLY
 
THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE 
KENTUCKY SECURITIES ACT. THE KENTUCKY SECURITIES ADMINISTRATOR NEITHER 
RECOMMENDS NOR ENDORSES THE PURCHASE OF ANY SECURITY, NOR HAS THE 
ADMINISTRATOR PASSED UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION 
PROVIDED HEREIN. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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FOR LOUISIANA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR THE LOUISIANA SECURITIES LAW, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER LIMITED AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS 
THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS 
AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT EXCEED 25% OF THE INVESTOR‘S 
NET WORTH.
 
FOR MAINE INVESTORS ONLY
 
THESE SECURITIES ARE BEING SOLD PURSUANT TO AN EXEMPTION FROM REGISTRATION 
WITH THE BANK SUPERINTENDENT OF THE STATE OF MAINE UNDER SECTION 10502(2)
(R) OF TITLE 32 OF THE MAINE REVISED STATUTES. THESE SECURITIES MAY BE DEEMED 
RESTRICTED SECURITIES AND AS SUCH THE HOLDER MAY NOT BE ABLE TO RESELL THE 
SECURITIES UNLESS PURSUANT TO REGISTRATION UNDER STATE OR FEDERAL SECURITIES 
LAWS OR UNLESS AN EXEMPTION UNDER SUCH LAWS EXISTS.
 
FOR MARYLAND INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR THE MARYLAND SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
 
FOR MASSACHUSETTS INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE MASSACHUSETTS UNIFORM 
SECURITIES ACT OR THE SECURITIES ACT OF 1933, AS AMENDED, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF TO 
ANY PERSON OR ENTITY UNLESS SUBSEQUENTLY REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, OR THE MASSACHUSETTS UNIFORM SECURITIES ACT IF SUCH 
REGISTRATION IS REQUIRED. UNDER THE MASSACHUSETTS UNIFORM SECURITIES ACT, AN 
ACCREDITED INVESTOR WHO IS A NATURAL PERSON SHALL NOT INVEST MORE THAN 25% 
OF HIS NET WORTH (EXCLUDING HIS PRINCIPAL RESIDENCE AND ITS FURNISHINGS) BUT 
INCLUDING THE NET WORTH OF HIS OR HER SPOUSE.

FOR MICHIGAN INVESTORS ONLY
 
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE MICHIGAN 
SECURITIES ACT AND ARE BEING SOLD IN RELIANCE UPON THE EXEMPTION CONTAINED IN 
RULE 451.803.7 OF SUCH ACT. THE TRANSFERABILITY AND SALE OF THE SECURITIES ARE 
SUBJECT TO RESTRICTIONS, WHICH ARE SET FORTH HEREIN.
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FOR MINNESOTA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER CHAPTER 80A OF THE MINNESOTA 
SECURITIES LAWS AND MAY NOT BE TRANSFERRED OR OTHERWISE DISPOSED OF EXCEPT 
PURSUANT TO REGISTRATION, OR AN EXEMPTION THEREFROM.
 
FOR MISSISSIPPI INVESTORS ONLY
 
THESE SECURITIES ARE OFFERED PURSUANT TO A CERTIFICATE OF REGISTRATION ISSUED 
BY THE SECRETARY OF STATE OF MISSISSIPPI PURSUANT TO RULE 477, WHICH PROVIDES A 
LIMITED REGISTRATION PROCEDURE FOR CERTAIN OFFERINGS. THE SECRETARY OF STATE 
DOES NOT RECOMMEND OR ENDORSE THE PURCHASE OF ANY SECURITIES, NOR DOES 
THE SECRETARY OF STATE PASS UPON THE TRUTH, MERITS, OR COMPLETENESS OF ANY 
OFFERING MEMORANDUM FILED WITH THE SECRETARY OF STATE. ANY REPRESENTATION 
TO THE CONTRARY IS A CRIMINAL OFFENSE.
 
FOR MISSOURI INVESTORS ONLY
 
 THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE MISSOURI UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
 
FOR MONTANA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR THE SECURITIES ACT OF MONTANA, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
 
FOR NEBRASKA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR THE SECURITIES ACT OF NEBRASKA, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
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FOR NEVADA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE NEVADA SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
 
FOR NEW HAMPSHIRE INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR THE NEW HAMPSHIRE UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT EXCEED 
10% OF THE INVESTOR‘S NET WORTH.
 
FOR NEW JERSEY INVESTORS ONLY
 
PROSPECTIVE INVESTORS WHO ARE NEW JERSEY INVESTORS AND WHO ACCEPT AN OFFER 
TO PURCHASE THE SECURITIES PURSUANT TO THIS MEMORANDUM, ARE HEREBY ADVISED 
THAT THIS PRIVATE PLACEMENT MEMORANDUM HAS NOT BEEN FILED WITH OR REVIEWED 
BY THE DEPARTMENT OF LAW AND PUBLIC SAFETY OF THE STATE OF NEW JERSEY PRIOR 
TO ITS ISSUANCE AND USE. NEITHER THE ATTORNEY GENERAL OF THE STATE OF NEW 
JERSEY NOR THE BUREAU OF SECURITIES HAS PASSED ON OR ENDORSED THE MERITS OF 
THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
 
FOR NEW MEXICO INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
BUREAU OF THE New Mexico DEPARTMENT OF REGULATION AND LICENSING, NOR 
HAS THE SECURITIES BUREAU PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE

FOR NEW YORK INVESTORS ONLY
 
THE ATTORNEY GENERAL OF THE STATE OF NEW YORK PRIOR TO ITS ISSUANCE AND 
USE HAS NOT CLEARED THIS MEMORANDUM. THE ATTORNEY GENERAL OF THE STATE 
OF NEW YORK HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. ANY 
REPRESENTATION TO THE CONTRARY IS UNLAWFUL. THIS MEMORANDUM DOES NOT 
CONTAIN AN UNTRUE STATEMENT OF A MATERIAL FACT OR OMIT TO STATE A MATERIAL 
FACT NECESSARY TO MAKE THE STATEMENTS MADE IN LIGHT OF THE CIRCUMSTANCES 
UNDER WHICH THEY ARE MADE NOT MISLEADING. IT CONTAINS A FAIR SUMMARY OF THE 
MATERIAL TERMS OF DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN.
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FOR NORTH CAROLINA INVESTORS ONLY
 
IN MAKING INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION 
OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS OF THE 
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. ANY FEDERAL OR STATE 
SECURITIES COMMISSION OR REGULATORY AUTHORITY Has NOT RECOMMENDED THESE 
SECURITIES. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE 
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION 
TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO THE 
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR 
RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND 
THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION 
THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WOULD BE REQUIRED TO BEAR 
THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
 
FOR NORTH DAKOTA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
COMMISSIONER OF THE STATE OF NORTH DAKOTA NOR HAS THE COMMISSIONER PASSED 
UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE.
 
FOR OHIO INVESTORS ONLY
 
THE SECURITIES ARE BEING OFFERED PURSUANT TO AN EXEMPTION FROM FEDERAL 
REGISTRATION UNDER SECTION 4(2) OF THE SECURITIES ACT OF 1933, AS AMENDED, AND/
OR REGULATION D PROMULGATED THEREUNDER, AND PURSUANT TO AN EXEMPTION 
FROM REGISTRATION IN THE STATE OF OHIO UNDER OHIO REVISED CODE SECTIONS 
1707.03(D) AND/SECTION 1707.03(Q). THIS OFFERING HAS NOT BEEN APPROVED OR 
DISAPPROVED UNDER THE OHIO SECURITIES ACT, AS AMENDED, OR BY THE OHIO 
DEPARTMENT OF COMMERCE, DIVISION OF SECURITIES, NOR HAS THE DIVISION PASSED 
UPON THE ACCURACY OR ADEQUACY OF THIS PRIVATE PLACEMENT MEMORANDUM. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 
FOR OKLAHOMA INVESTORS ONLY
 
 THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE OKLAHOMA SECURITIES 
ACT. THE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD 
OR TRANSFERRED FOR VALUE IN THE ABSENCE OF AN EFFECTIVE REGISTRATION OF 
THEM UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND/OR THE OKLAHOMA 
SECURITIES ACT, OR AN OPINION OF COUNSEL SATISFACTORY TO, THE ISSUER THAT SUCH 
REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR ACTS.
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FOR OREGON INVESTORS ONLY
 
IN MAKING INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION 
OF THE PERSON OR ENTITY CREATING THESE SECURITIES AND THE TERMS OF THE 
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. ANY FEDERAL OR STATE 
SECURITIES COMMISSION OR REGULATORY AUTHORITY HAS NOT RECOMMENDED THESE 
SECURITIES. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE 
ACCURACY OR DETERMINED THE ADEQUACY OF THE DOCUMENT. ANY REPRESENTATION 
TO THE CONTRARY IS A CRIMINAL OFFENSE.
 
FOR PENNSYLVANIA INVESTORS ONLY
 
SHARES SOLD TO INVESTORS OF THE COMMONWEALTH OF PENNSYLVANIA CAN ONLY 
BE TRANSFERRED IN ACCORDANCE WITH THE PROVISIONS OF THE PENNSYLVANIA 
SECURITIES ACT SUBJECT TO THE FOLLOWING CONDITIONS: (1) EACH PENNSYLVANIA 
RESIDENT WHO SUBSCRIBES FOR SHARES MUST EXECUTE AND DELIVER TO THE COMPANY 
THE ENCLOSED SUBSCRIPTION AGREEMENT WHEREBY THE SUBSCRIBER AGREES NOT 
TO SELL SUCH SECURITIES PURCHASED BY HIM FOR A PERIOD OF TWELVE (12) MONTHS 
FROM THE DATE OF PURCHASE THEREOF: AND (2) EACH PENNSYLVANIA RESIDENT WHO 
SUBSCRIBES FOR ANY SHARES HAS THE RIGHT, PURSUANT TO SECTION 207 OF THE 
PENNSYLVANIA SECURITIES ACT, TO WITHDRAW HIS SUBSCRIPTION AND RECEIVE A FULL 
REFUND OF ALL MONIES PAID, WITHIN TWO (2) BUSINESS DAYS AFTER THE EXECUTION 
OF THE SUBSCRIPTION AGREEMENT OR PAYMENT FOR SUCH SHARES HAS BEEN MADE, 
WHICHEVER IS LATER. WITHDRAWAL WILL BE WITHOUT ANY FURTHER LIABILITY TO ANY 
SUCH PERSON. TO ACCOMPLISH THIS WITHDRAWAL A SUBSCRIBER NEED ONLY SEND 
A LETTER OR TELEGRAM TO THE COMPANY, INDICATING HIS INTENTION TO WITHDRAW. 
SUCH LETTER OR TELEGRAM SHOULD BE SENT AND POSTMARKED PRIOR TO THE END OF 
THE AFOREMENTIONED SECOND BUSINESS DAY. IT IS PRUDENT TO SEND SUCH LETTER 
BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO ENSURE IT IS RECEIVED, AND TO 
EVIDENCE THE TIME WHEN IT WAS MAILED. IF A REQUEST IS MADE ORALLY (IN PERSON OR 
BY PHONE), WRITTEN CONFIRMATION SHOULD BE REQUESTED THAT IT HAS BEEN RECEIVED.
 
NOTICE TO PUERTO RICO RESIDENTS ONLY 
 
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE OFFICE OF THE 
COMMISSIONER OF FINANCIAL INSTITUTIONS OF THE COMMONWEALTH OF PUERTO RICO 
NOR HAS THE COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
 
FOR RHODE ISLAND INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE BLUE SKY LAW OF RHODE ISLAND, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
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FOR SOUTH CAROLINA INVESTORS ONLY
 
IN MAKING INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION 
OF THE PERSON OR ENTITY CREATING THE SECURITIES AND TERMS OF THE OFFERING, 
INCLUDING THE MERITS AND RISKS INVOLVED. ANY FEDERAL OR STATE SECURITIES 
COMMISSION OR REGULATORY AUTHORITY HAS NOT RECOMMENDED THESE SECURITIES. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY 
OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS 
ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT 
AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE 
STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. 
INVESTORS SHOULD BE AWARE THAT THEY WOULD BE REQUIRED TO BEAR THE FINANCIAL 
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
FOR SOUTH DAKOTA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER CHAPTER 47-31 OF THE SOUTH 
DAKOTA SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED, OR OTHERWISE 
DISPOSED OF FOR VALUE EXCEPT PURSUANT TO REGISTRATION, EXEMPTION THEREFROM, 
OR OPERATION OF LAW. EACH SOUTH DAKOTA RESIDENT PURCHASING ONE OR MORE 
WHOLE OR FRACTIONAL UNITS MUST WARRANT THAT HE HAS EITHER (1) A MINIMUM 
NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS AND AUTOMOBILES) OF $30,000 AND A 
MINIMUM ANNUAL GROSS INCOME OF $30,000 OR (2) A MINIMUM NET WORTH (EXCLUSIVE 
OF HOME, FURNISHINGS AND AUTOMOBILES) OF $75,000.
 
FOR TENNESSEE INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE TENNESSEE SECURITIES ACT OF 1980, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
 
FOR TEXAS INVESTORS ONLY
 
THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE TEXAS 
SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS NOT 
BEEN FILED WITH THE TEXAS SECURITIES COMMISSION. THEREFORE, THESE SECURITIES 
CANNOT BE RESOLD OR OTHERWISE TRANSFERRED UNLESS THEY ARE REGISTERED UNDER 
APPLICABLE SECURITIES LAWS OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE 
SECURITIES HEREIN DESCRIBED HAVE NOT BEEN QUALIFIED OR REGISTERED FOR SALE IN 
TEXAS. ANY REPRESENTATION TO THE CONTRARY OR CONSUMMATION OF SALE OF THESE 
SECURITIES IN TEXAS PRIOR TO QUALIFICATION OR REGISTRATION THEREOF IS A CRIMINAL 
OFFENSE.
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FOR UTAH INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE UTAH UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
 
FOR VERMONT INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE VERMONT SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED ORAN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
FOR VIRGINIA INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE VIRGINIA SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
 
FOR WASHINGTON INVESTORS ONLY
 
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT, THE WASHINGTON ADMINISTRATOR OF SECURITIES HAS NOT REVIEWED OR 
RECOMMENDED THIS OFFERING OR THIS MEMORANDUM, AND THE SECURITIES OFFERED 
HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF WASHINGTON, 
CHAPTER 21.20 RCW, AS AMENDED, AND THEREFORE, CANNOT BE RESOLD UNLESS THEY 
ARE REGISTERED UNDER THE SECURITIES ACT AND THE SECURITIES ACT OF WASHINGTON 
CHAPTER 21.20 RCW OR UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE.
 
FOR WEST VIRGINIA INVESTORS ONLY
 
THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE 
UNIFORM SECURITIES ACT. A REGISTRATION STATEMENT RELATING THESE SECURITIES 
HAS NOT BEEN FILED WITH THE WEST VIRGINIA SECURITIES COMMISSIONER. THE 
COMMISSIONER DOES NOT RECOMMEND NOR ENDORSE THE PURCHASE OF ANY 
SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF THIS PRIVATE 
PLACEMENT MEMORANDUM. ANY REPRESENTATIONS TO THE CONTRARY IS A CRIMINAL 
OFFENSE.
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FOR WISCONSIN INVESTORS ONLY
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE WISCONSIN UNIFORM SECURITIES LAW, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE.
 
FOR WYOMING INVESTORS ONLY
 
PURCHASERS MUST HAVE EITHER (i) A NET WORTH OF AT LEAST $250,000 OR (ii) INVEST 
NO MORE THAN 20% OF THEIR NET INCOME. IN MAKING ALL SUCH CALCULATIONS 
SUBSCRIPTIONS MUST EXCLUDE FROM THE CALCULATION OF SUCH NET WORTH THE FAIR 
MARKET VALUE OF THEIR HOMES, FURNISHINGS AND AUTOMOBILES.




