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An investment in the IOCX STO involves a high degree of risk. You should consider carefully the 

risks described below, together with all of the other information contained in this Offering 

Memorandum and the IOC PPM, before making an investment decision. The following risks entail 

circumstances under which, our business, financial condition, results of operations and 

prospects could suffer.  

 

Holders of the IOCX TOKEN will not be entitled to any voting, distribution or liquidation rights 

with respect to the IOCX Tokens, the Issuer or the Fund. The IOC TOKEN does not represent or 

qualify as an interest in the Issuer or the Fund and does not grant any equity or voting rights in, 

or a claim against, the Issuer or the Fund. Furthermore, the IOCX TOKEN is not, and does not 

represent or qualify as a fund unit or structured product.

 

The Issuer and the Fund are not registered with any non-U.S. or U.S. federal, state, provincial 

or territorial securities commission or any other regulatory authority, but are relying on 

regulation D 506c and reg S for compliance. Accordingly, subscribers in IOCX TOKEN will 

generally have the benefit of similar subscriber protections available to subscribers in offerings 

by registered entities. To the extent we are required to file an exemption under any applicable 

securities or other laws. Any failure to comply with applicable laws or regulations may 

adversely impact our ability to undertake the actions outlined in this Offering Memorandum, 

our ability to continue operations, the liquidity of the IOCX TOKEN and your ability to recover 

your initial investment in the IOC TOKEN. The Manager is expected to file  form D for 

regulation D with the U.S. Securities and Exchange Commission on the Edgar database as an 

“Exempt Reporting Company,”

IOCX TOKEN
I N V E S T O R S  O F  C R Y P T O  L L C
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Investors Of Crypto LLC 

RISK FACTORS:

Risks associated with an investment in the 

INVESTORS OF CRYPTO SAFT:

Investing in the IOCX TOKEN involves a high degree of risk. You should carefully consider the 

risks described below and the risks with respect to the Issuer, the IOC TOKEN and 

cryptocurrency exchanges and the other information in this Offering Memorandum. There can 

be no assurance that IOCX TOKEN holders will receive a return on their investment in IOC 

TOKENS and you may lose the full value of your investment.



To the maximum extent provided by law, none of the Manager, the Fund, or the Issuer will 

owe you any fiduciary duties and the Issuer shall have no obligation to exercise any rights it 

has with respect to the Fund.

INVESTORS OF CRYPTO LLC may not successfully 

develop, market and launch the 

INVESTORS OF CRYPTO Ecosystem.
The INVESTORS OF CRYPTO Learning Academy Ecosystem has not yet been developed by 

the Company  and will require significant capital funding, expertise of the Company’s 

management, time and effort in order to develop and successfully launch the INVESTORS OF 

CRYPTO Learning Academy Ecosystem. The Company  may have to make changes to the 

specifications of the INVESTORS OF CRYPTO Ecosystem or IOCX TOKENS for any number of 

legitimate reasons or the Company may be unable to develop the INVESTORS OF CRYPTO 

Learning Academy Ecosystem in a way that realizes those specifications or any form of a 

functioning network. It is possible that the IOC TOKEN and the INVESTORS OF CRYPTO 

Ecosystem may not ever be released and there may never be an operational IOC TOKEN or 

that the Network Launch will not occur. The INVESTORS OF CRYPTO Ecosystem or IOC 

TOKEN, if successfully developed and maintained, may not meet investor expectations at the 

time of purchase. Furthermore, despite good faith efforts to develop and launch the 

INVESTORS OF CRYPTO Ecosystem and subsequently to develop and maintain the 

INVESTORS OF CRYPTO Academy Ecosystem, it is still possible that the INVESTORS OF 

CRYPTO Academy Ecosystem will experience malfunctions or otherwise fail to be adequately 

developed or maintained, which may negatively impact the INVESTORS OF CRYPTO 

Ecosystem and IOC TOKEN. 

 

The Company will use the proceeds of this Offering to make significant investments to 

develop and launch a viable INVESTORS OF CRYPTO  Learning Academy Ecosystem and 

subsequently to build a fulsome network upon which users can realize utility and value. 

 

The Company may not have or may not be able to obtain the technical skills and expertise 

needed to successfully develop the INVESTORS OF CRYPTO Academy Ecosystem and 

progress it to a successful Network Launch. While the Company has sought to retain and 

continue to competitively recruit experts, there is a general scarcity of management, 

technical, scientific, research and marketing personnel with appropriate training to develop 

and maintain IOCX TOKEN and the INVESTORS OF CRYPTO Academy Ecosystem. If the 

Company is not successful in its efforts to demonstrate to users the utility and value of the 

INVESTORS OF CRYPTO Ecosystem, there may not be sufficient demand for the IOCX 

TOKEN for the Company to proceed with the Network Launch. As a result, or if the Network 

Launch does not occur, Investors may lose a significant portion of their investment. “Network 

Launch” means the bona fide public release of the Progressive



Loss of private Keys of a Hacking event could result in a delay of token distribution.

 

Lack of trading volume or demand could lead to losses. We will make our best effort to 

market global brand awareness to ensure the success of the project, but can make no 

guarantees that the IOCX token will gain or lose value.

GENERAL AND STATUTORY INFORMATION:

Investments in startups including INVESTORS OF CRYPTO LLC involve a high degree of risk. 

Investment in token pre- sales including the IOC TOKEN Pre-sale may involve an even higher 

degree of risk.  

 

Financial and operating risks confronting startups are significant: INVESTORS OF CRYPTO 

LLC is not immune to these. The startup market in which INVESTORS OF CRYPTO competes is 

highly competitive and the percentage of companies that survive and prosper is small. 

Startups often experience unexpected problems in the areas of product development, 

marketing, financing, and general management, among others, which frequently cannot be 

solved. In addition, startups may require substantial amounts of financing, which may not be 

available through institutional private placements, the public markets or otherwise. 

 

The tax treatment of the IOC SAFT, the purchase rights contained therein and the IOC TOKEN 

distribution is uncertain and there may be adverse tax consequences for Investors upon 

certain future events.  

 

The tax characterization of the IOC SAFT and the IOC TOKEN is uncertain, and each 

Investor must seek its own tax advice in connection with an investment in the IOC SAFT. An 

investment pursuant to the IOC SAFT and the purchase of IOC TOKENS pursuant thereto 

may result in adverse tax consequences to Investors, including withholding taxes, income 

taxes and tax reporting requirements. Each Investor should consult with and must rely upon 

the advice of its own professional tax advisors with respect to the United States and non-

U.S. tax treatment of an investment in the IOC SAFT and the purchase rights contained 

therein.

No assurance of investment return.

The Fund cannot provide assurance that it will be able to choose, make and realize 

investments in any particular company or portfolio of companies or in cryptocurrency 

investments. There is no assurance that the Fund will be able to generate returns on its 

investments or that any returns will be commensurate with the risks of investing in the type of 

companies and transactions described herein. 



Furthermore, there is no assurance that if the Fund does achieve returns on its investments, 

such returns will either be reflected in the trading price of IOC TOKEN or that IOC TOKEN 

holders will realize any of such returns. There can be no assurance that expected returns for 

the IOC TOKEN holders will be achieved, or that they will receive a return of their invested 

capital. An investment in IOC TOKEN should only be considered by persons who can afford 

a loss of their entire investment. The Fund’s investments, by their nature, involve a high 

degree of financial risk. Such investments may expose the Fund’s assets to the risks of 

material financial loss, which may in turn indirectly adversely affect the trading price of IOC 

TOKEN and the availability of funds for repurchases or redemptions of IOC TOKEN.

The IOC TOKEN is subject to significant transfer 

restrictions.

The IOC TOKEN have not been registered under the Securities Act, but rather has attained an 

exemption from such registration known as Regulation D rule 506C in America and Reg S for 

non US investors, the securities laws of any state or the securities laws of any other 

jurisdiction and therefore cannot be resold, except as described in the section entitled 

“Transfer Restrictions” in this Offering Memorandum. Persons in the United States and U.S. 

Persons who purchase IOCX TOKEN will be required to maintain their IOCX TOKEN in our 

Custody until the restrictive period ends in 1 year from your purchase date, Investors will be 

issued a Certificate of Holding/Ownership, they will not sell to any other U.S. Person unless 

they sell all of their IOCX TOKENS to a U.S. Person. Non-U.S. Persons holding IOC TOKEN will 

only be permitted to resell or transfer such IOCX TOKEN to other Non-U.S. Persons in 

accordance with Regulation S under the Securities Act and in compliance with all other 

applicable law. These restrictions may adversely impact your ability to resell the IOCX TOKEN 

or the price at which you may be able to resell them, if at all. IOCX TOKEN is not redeemable 

at the option of the holder and IOCX TOKEN holders will not have the right to withdraw their 

capital. It is not contemplated that the IOCX TOKEN will ever be registered under the 

Securities Act or any other securities laws. 

 

Each IOCX TOKEN subscriber will be required to represent that it is a qualified investor under 

applicable securities laws and that it is acquiring IOCX TOKENS for investment(pass kyc/aml) 

purposes and not with a view to resale or distribution. Further, each IOCX TOKEN holder must 

represent that it will only sell or transfer its IOCX TOKENS in accordance with the restrictions 

set forth under “Transfer Restrictions” in this Offering Memorandum and in a manner 

permitted by applicable laws and regulations. Consequently, IOCX TOKEN holders must be 

prepared to bear the risk of an investment in IOCX TOKEN for an extended period of time. 

 

IOC will seek to create exchange market listings so that our Investors may sell their tokens 

after the Restrictive period ends.



There is no existing trading market for the IOCX TOKEN 

and an active trading market may not develop.
The IOCX TOKEN is a new issue of digital tokens for which there is no established public 

market. Although we intend to list the IOCX TOKEN on several cryptocurrency exchanges, 

there can be no assurance that such exchanges will accept the listing of IOCX TOKEN 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 the holders with liquidity 

of investment or that it will continue for the life of the IOCX TOKEN. The liquidity of any 

market for the IOCX TOKEN will depend on a number of factors, including: (i) the number of 

IOC TOKEN holders; (ii) the Fund’s performance and financial condition; (iii) the market for 

similar digital tokens; (iv) the interest of traders in making a market in the IOCX TOKEN; (v) 

regulatory developments in the digital token or cryptocurrency industries and (vi) legal 

restrictions on transfer.

 

The digital token market is a new and rapidly developing market which may be subject to 

substantial and unpredictable disruptions that cause significant volatility in the prices of 

digital tokens. There is no assurance that the market, if any, for the IOCX TOKEN will be free 

from such disruptions or that any such disruptions may not adversely affect an IOCX TOKEN 

holder’s ability to sell its IOCX TOKENS. Therefore, there is no assurance that IOCX TOKEN 

holders will be able to sell IOCX TOKENS at a particular time or that the price received 

upon sale will be favorable.

Holders of IOC TOKEN will have limited voting, 

management or control rights and may have conflicts 

of interest with the Issuer’s shareholders.

IOCX TOKEN has limited voting, no management or control rights or other management or 

control rights in neither the Issuer nor the Fund and the Issuer has no voting rights or other 

management or control rights. Accordingly, the Manager will control decisions for the Fund 

that in other companies would require stockholder approval, including any significant 

corporate transactions, or the election to liquidate or terminate the Fund.

IOCX TOKEN holders will have no liquidation rights.

Upon a liquidation, bankruptcy or other dissolution of the Fund, IOCX TOKEN holders will not 

be entitled to liquidation rights or other claims, although the Fund and the Issuer intend to 

use commercially reasonable efforts to return any available proceeds following a 

liquidation, bankruptcy or other dissolution of the Issuer (or the Fund, to the extent of 

Proceeds distributed to the Issuer) to IOCX TOKEN holders if such an event occurs. 

Furthermore, the Fund has no fixed termination date.



Repurchase or redemption of IOC TOKENS.

The IOCX TOKEN holders do not have the right to compel the Issuer or the Fund to redeem 

the IOCX TOKEN. The Fund may, however, at its discretion purchase outstanding IOCX 

TOKENs from time to time and the Issuer has the option at its discretion to redeem IOCX 

TOKENS and purchase IOCX TOKENS in accordance with applicable law as described in this 

Offering Memorandum. The Board of Directors, or the Manager on behalf of the Fund, may 

allocate funds to the Fund for the open-market purchases or privately negotiated 

transactions in IOCX TOKEN from time to time when deemed to be in the best interest of the 

Fund or the Issuer respectively. The Issuer will have no funds apart from those provided by the 

Fund available for the repurchase or redemption of IOCX TOKENS. The Board of Directors 

may or may not decide to return any funds to the Issuer for the repurchase or redemption of 

or any other distribution on the IOCX TOKEN.

 

Furthermore, the Issuer has the right, at its discretion, to redeem the IOC TOKEN after ten 

years or earlier upon the occurrence of certain regulatory events. The amount for which the 

Issuer redeems your IOCX TOKENS in these circumstances may be below market price or the 

ICO price and may adversely impact your return on your investment. Persons present IOCX 

TOKENS for redemption some of such persons will not receive any funds in redemption of their 

IOCX TOKEN, which may result in a loss of their full investment amount. U.S. Persons acquiring 

IOCX TOKEN following this Offering are strongly encouraged not to acquire IOC TOKENS 

from Non -U.S. Persons and to ensure that any U.S. Person from whom they acquire IOCX 

TOKEN has not resold or otherwise transferred IOC TOKENS to any additional U.S. Persons.

 

In addition, the Fund and/or the Issuer may at any time after the issuance of the first NAV 

report, at their discretion, offer to repurchase IOCX TOKEN at a fixed price notified by a 

notice published with at least thirty (30) days’ prior notice, in accordance with applicable 

law. Such purchased IOC TOKENS can be sold again by the Fund or the Issuer in 

accordance with applicable law, subject to an applicable exemption from registration 

under applicable securities laws. U.S. Persons acquiring such resold IOC TOKENS may be 

required to hold IOC TOKENS for one year from the date of purchase. After ten (10) years 

from the issue date, at any time, with no less than thirty (30) nor more than sixty (60) days’ 

notice, the Fund may direct the Issuer to redeem some or all of the IOC TOKEN at a NAV 

redemption price. Redemptions will be made in ETH or other cryptocurrency determined by 

the Board of Directors in consultation with the Manager, if deemed necessary by the Board 

of Directors in consultation with the Manager and/or the Issuer.

New regulation could pass that may possibly 

complicate this offer.



Developing regulatory regimes.
Regulation of tokens (including the IOCX TOKEN) and token offerings such as this, 

cryptocurrencies (including Ether), Blockchain technologies, and cryptocurrency exchanges 

are currently undeveloped and likely to rapidly evolve, and vary significantly among non-U.S. 

or U.S. federal, state and local jurisdictions and are subject to significant uncertainty. Some 

of the companies in which the Fund invests may operate in highly regulated industries. 

Various legislative and executive bodies in the United States, China, Singapore and in other 

countries are currently considering, or may in the future consider, laws, regulations, guidance, 

or other actions, which may severely impact the Fund’s ability to invest, or the Fund’s portfolio 

companies’ ability to gain market share. Failure by the Manager, the Fund, the Issuer, or 

companies or their representatives to comply with any laws, rules and regulations, some of 

which may not exist yet or are subject to interpretation and may be subject to change, could 

result in a variety of adverse consequences, including civil penalties and fines.

 

The regulatory regime governing the blockchain technologies, cryptocurrencies, tokens and 

token offerings such as INVESTORS OF CRYPTO Ecosystem  and the IOC TOKEN is uncertain, 

and new regulations or policies may materially adversely affect the development of the 

INVESTORS OF CRYPTO Ecosystem and the utility of the IOC TOKEN.

 

Regulation of tokens (including IOCX TOKEN) and token offerings such as this, 

cryptocurrencies, blockchain technologies, and cryptocurrency exchanges currently is 

undeveloped and likely to rapidly evolve, varies significantly among international, federal, 

state and local jurisdictions and is subject to significant uncertainty.  Various legislative and 

executive bodies in the United States and in other countries may in the future, adopt laws, 

regulations, guidance, or other actions, which may severely impact the development and 

growth of the INVESTORS OF CRYPTO Ecosystem and the adoption and utility of the IOCX 

TOKEN. Failure by the Company or certain users of the INVESTORS OF CRYPTO Ecosystem to 

comply with any laws, rules and regulations, some of which may not exist yet or are subject to 

interpretation and may be subject to change, could result in a variety of adverse 

consequences, including civil penalties and fines.  

 

As blockchain networks and blockchain assets have grown in popularity and in market size, 

federal and state agencies have begun to take interest in, and in some cases regulate, their 

use and operation.  

 

In the case of virtual currencies, state regulators like the New York Department of Financial 

Services have created new regulatory frameworks. Others, as in Texas, have published 

guidance on how their existing regulatory regimes apply to virtual currencies. Some states, 

like New Hampshire, North Carolina, and Washington, have amended their state's statutes to 

include virtual currencies into existing licensing regimes.



Treatment of virtual currencies continues to evolve under federal law as well. The Department 

of the Treasury, the Securities Exchange Commission, and the Commodity Futures Trading 

Commission, for example, have published guidance on the treatment of virtual currencies. The 

IRS released guidance treating virtual currency as property that is not currency for US federal 

income tax purposes, although there is no indication yet whether other courts or federal or 

state regulators will follow this classification. Both federal and state agencies have instituted 

enforcement actions against those violating their interpretation of existing laws.  

 

The regulation of non-currency use of blockchain assets is also uncertain. The CFTC has 

publicly taken the position that certain blockchain assets are commodities, and the SEC has 

issued a public report stating federal securities laws require treating some blockchain assets 

as securities.  To the  extent that a domestic government or quasi-governmental agency 

exerts regulatory authority over a blockchain network or asset, the INVESTORS OF CRYPTO 

Ecosystem and the IOC TOKEN may be materially and adversely affected.  

 

Blockchain networks also face an uncertain regulatory landscape in many foreign jurisdictions 

such as the European Union, China and Russia. Various foreign jurisdictions may, in the near 

future, adopt laws, regulations or directives that affect the INVESTORS OF CRYPTO 

Ecosystem. Such laws, regulations or directives may conflict with those of the United States 

or may directly and negatively impact our business. The effect of any future regulatory 

change is impossible to predict, but such change could be substantial and materially adverse 

to the development and growth of the INVESTORS OF CRYPTO Ecosystem and the adoption 

and utility of the IOCX TOKEN.  

 

New or changing laws and regulations or interpretations of existing laws and regulations, in 

the United States and other jurisdictions, may materially and adversely impact the value of 

the currency in which the IOCX TOKEN may be exchanged, the liquidity of the IOCX TOKEN, 

the ability to access marketplaces or exchanges on which to trade the IOCX TOKEN, and 

the structure, rights and transferability of IOCX TOKEN.

 

New or changing laws and regulations or interpretations of existing laws and regulations, in 

the United States and other jurisdictions, may materially and adversely impact the Fund’s 

ability to earn returns on investments, the value of the currency in which IOCX TOKENS may 

be redeemed or otherwise make distributions on IOCX TOKENS, the liquidity and market price 

of IOCX TOKEN, your ability to access marketplaces on which to trade IOCX TOKEN, the 

Issuer’s or the Fund’s ability to operate as an ongoing concern and the structure, rights and 

transferability of IOCX TOKEN. Therefore, there can be no assurance that any new or 

continuing regulatory scrutiny or initiatives will not have an adverse impact on the value of 

IOCX TOKEN and otherwise impede the Issuer’s or the Fund’s activities.



Tax risks.

The tax characterization of IOCX TOKEN is uncertain and a subscriber should consult its own 

tax advisor regarding the consequences of an investment in IOC Tokens. An investment in 

IOC TOKEN may result in adverse tax consequences to subscribers, including withholding 

taxes, income taxes (possibly prior to the receipt by a subscriber of any cash or other 

property from the Issuer) and tax reporting requirements. It is possible that the income of the 

Issuer and/or the Fund would be subject to significant amounts of income and/or withholding 

taxes. Each potential subscriber should consult with and must rely upon the advice of its own 

tax advisor with respect to the United States and non-U.S. tax consequences of an 

investment in IOC TOKEN.

Non-U.S. investments.

The Fund may invest outside of the United States. Non-U.S. securities involve certain factors 

not typically associated with investing in U.S. securities, including risks relating to (i) currency 

fluctuations and associated conversion costs; (ii) differences between the U.S. and non-U.S. 

securities markets, including volatility in and relative illiquidity of some non-U.S. securities 

markets, the absence of uniform accounting, auditing and financial reporting standards, 

practices and disclosure requirements and less government supervision; (iii) certain economic 

and political risks, including potential restrictions on non-U.S. investment and repatriation of 

capital and the possibility of expropriation or confiscatory taxation; and (iv) the imposition of 

non-U.S. withholding or other taxes with respect to such investment.

Lack of registration of the IOCX TOKEN or the Issuer, 

the Manager and the Fund.

None of the Manager, the Issuer, the Fund, IOC [1]or their affiliates or this Offering is currently 

registered under (1) the U.S. Investment Advisers Act of 1940, as amended (the “Advisers Act”), 

(2) the Investment Company Act of 1940, as amended (the “Investment Company Act”), (3) 

the Securities Act, (4) the Securities and Exchange Act of 1934, as amended (the “Exchange 

Act”), (5) the U.S. Commodity Exchange Act, as amended (the “CEA”) or (6) under any other 

applicable non-U.S. or U.S. international, federal or state securities, commodity, derivative or 

other applicable legal or regulatory regime. Persons, instruments or offerings registered under 

the Advisers Act, the Investment Company Act, the Securities Act, the Exchange Act, the 

CEA, as a U.S. broker-dealer and under other legal or regulatory regimes, as applicable, may 

be required to comply with a variety of disclosure, reporting, compliance and operating-

related obligations and regulatory supervision intended to protect investors. So long as the 

Issuer or the Fund are not subject to such requirements, or if we fail to adequately comply 

with such requirements if applicable, you will not have the benefit of such subscriber 

protections and will not receive disclosure commensurate with that provided by registered 

entities. The Manager Daniel Neves has filed with the Securities and Exchange Commission 

under Regulation D as an “Exempt Reporting Adviser.”



If the Securities and Exchange Commission, U.S. Commodity Futures Trading Commission (the 

“CFTC”) or any other body were to require the registration of this Offering, the IOC TOKEN or 

the Issuer, the Fund, the Manager or their respective affiliates under the Advisers Act, the 

Investment Company Act, the Securities Act, the Exchange Act, the CEA or any other legal or 

regulatory scheme, as applicable, there can be no assurance that such persons would be 

able to timely comply with the requirements of such registration or at all. There is no 

assurance that the Issuer and the Fund may not become subject to the Investment Company 

Act, the Advisers Act, the Exchange Act, the CEA, U.S. broker-dealer rules or other 

burdensome regulation either as a result of new or evolving laws and regulations and 

interpretations or existing laws, regulations and interpretations. Compliance with the 

disclosure, reporting, compliance and operating-related obligations of a registered entity or 

offering may be expensive and time-consuming, which may distract management from its 

investment and operating objectives, increase overhead expenses and decrease funds 

available for investments and the repurchase or redemption of IOCX TOKEN. Such 

compliance may require the Issuer and/or the Fund to change the management and 

governance provisions outlined in this Offering Memorandum or the rights of IOCX TOKEN 

holders.

 

Any requirement for the Manager, the Issuer or the Fund or their affiliates to register under 

the Advisers Act, the Investment Company Act, the Securities Act, the Exchange Act, as a 

broker-dealer under U.S. securities laws, or under any other applicable federal or state 

securities, commodity, derivative or other applicable legal or regulatory regime, or any 

penalty for failure to do so, or any determination that this Offering was not conducted in 

accordance with applicable laws and regulations, could subject such persons to civil or 

criminal penalties and fines, which could adversely impact the ability of the Manager, the 

Issuer or the Fund to take the actions outlined in this Offering Memorandum and conduct 

their business as described in this Offering Memorandum, or at all. Furthermore, such a 

requirement, penalty or determination could adversely impact the rights, value and 

transferability of the IOCX TOKEN and impair your ability to recover your investment in the 

IOCX TOKEN.

The Issuer and the Fund rely on complex exemptions 

from regulation in conducting their activities.

The Issuer and the Fund regularly rely on exemptions from various requirements of the 

Securities Act, the Exchange Act, the Investment Company Act and other applicable laws in 

various jurisdictions, in conducting the Offering and their business. These exemptions (Reg D 

and Reg S) are sometimes highly complex and may in certain circumstances depend on 

compliance by third parties whom they do not control. If for any reason these exemptions 

were to become unavailable to the Issuer and/or the Fund, they could become subject to 

regulatory action or third-party claims and their business could be materially and adversely 

affected. These regulations, if they become applicable to the Issuer or the Fund, could limit 

the Issuer’s and/or the Fund’s activities and impose burdensome compliance requirements.



Registration under the U.S. Commodity Exchange Act.
Because the IOCX TOKEN holders do not have a direct financial interest in the Issuer and will 

not be sharing pro rata in the accrued profits and losses from the Fund’s investments in any 

cryptocurrency derivatives or other “commodity interests” (as defined in CFTC regulations), 

there could be a basis, under relevant case law and CFTC staff interpretative guidance, for 

concluding that the Issuer is not itself a “commodity pool” and is not operating a “commodity 

pool.” Accordingly, the Issuer does not intend to register with the CFTC as a “commodity pool 

operator.” Given that the Issuer will not, for compensation or profit, be providing advice to 

the IOCX TOKEN holders or others regarding the advisability of trading in “commodity 

interests,” the Issuer also does not intend to register with the CFTC as a “commodity trading 

advisor.”

 

Although the Fund may be considered a “commodity pool” as a result of investing in 

“commodity interests,” the Manager intends to rely on CFTC Rule 3.10(c)(3)(i) for a self-

executing exemption from registration with the CFTC as a “commodity pool operator” and 

“commodity trading advisor.” Under this registration exemption, the Manager would still be 

subject to statutory anti-fraud prohibitions that are applicable to “commodity pool operators” 

and “commodity trading advisors.” If either the Manager, the Fund, or any person on whose 

behalf the Manager is acting in the capacity of a “commodity pool operator” or “commodity 

trading advisor” is or becomes located in the U.S., the Manager will not be able to rely on the 

registration exemption in CFTC Rule 3.10(c)(3)(i). 

 

If the Issuer or the Manager were required to register with the CFTC or if any change in the 

Issuer ’s, the Manager’s and/or the Fund’s operations were necessary to be eligible for a 

registration exemption or to be able to continue to rely upon a registration exemption, such 

registration or change in operations could adversely affect the Manager, the Issuer, and/or 

the Fund’s ability to implement its investment program, conduct its operations and/or 

achieve its objectives and could subject the Manager, the Issuer and/or the Fund to certain 

additional costs, expenses and administrative burdens. Furthermore, any determination by 

the Manager on behalf of the Fund to cease or to limit investing in interests which may be 

treated as “commodity interests” in order to comply with the regulations of the CFTC may 

have a material adverse effect on the Issuer’s and/or the Fund’s ability to implement its 

investment objectives and to hedge risks associated with its operations.

 

In addition, the treatment of instruments such as the IOCX TOKEN under current regulation is 

extremely uncertain. The CFTC may decide to regulate the IOCX TOKEN as “commodity 

interests.” If that were to occur this Offering may be deemed not to comply with applicable 

law and regulation governing “commodity interests,” which may expose the Issuer, the 

Manager, and/or the Fund to civil penalties or fines which, in turn, may impair their ability to 

continue operating and may adversely impact the value of the IOCX TOKEN. 



Compliance with the AIFM Directive.

Furthermore, if the CFTC were to regulate the IOCX TOKEN as “commodity interests,” the 

Issuer, the Manager, and/or the Fund may be subject to additional registration, reporting, 

compliance and operating restrictions. There can be no assurance that any of such persons 

would be capable of meeting such requirements in a timely manner or at all. If the actions of 

the Issuer, the Manager and/or the Fund are deemed not to comply with applicable law and 

requirements imposed by the CFTC, the Issuer, the Manager and/or the Fund may be subject 

to civil penalties or fines. Such consequences may endanger the Issuer’s and/or the Fund’s 

ability to continue to operate as described in this Offering Memorandum or at all and may 

indirectly adversely impact the value of your investment.

The European Union Alternative Investment Fund Managers Directive (the “Directive”) took 

effect at a national level within the member states of the European Union (the “EU”) on July 

22, 2013. Subject to the availability of any applicable transitional relief, the Directive will 

from this time impose new requirements on non-EU alternative investment fund managers 

(“AIFM”) which market alternative investment funds (“AIF”) to professional investors within the 

EU.

 

In particular, the Directive requires suitable cooperation agreements to be in place as 

between the relevant regulators of the United States and each EU member state in which 

IOCX TOKENS are being marketed, the absence of which will potentially restrict the ability 

of the Issuer to offer IOCX Tokens to subscribers in such EU member states and may 

therefore limit the Issuer’s ability to attract subscribers based in the EU and lead to a 

reduction in the overall amount of capital invested in the Issuer. This may, in turn, have an 

adverse impact upon the operations of the Issuer, including the range of investment 

strategies that the Issuer is able to pursue. The Directive may also impose additional 

disclosure and reporting requirements in relation to the Issuer and the Fund and its 

investments, compliance with which may involve additional costs, as well as restrictions on 

early distributions or reductions in capital in respect of EU portfolio companies (the so-

called “asset stripping” rules) which may result in additional costs and may limit the use of 

certain investment and realization strategies (such as dividend recapitalization and 

reorganizations) which do not apply to non-AIF/AIFM competitors not subject to the 

Directive, thereby potentially placing the Issuer at a disadvantage to such competitors.

 

It may be possible for non-EU AIFMs to market an AIF within the EU pursuant to a pan-

European marketing “passport” instead of under national private placement regimes, 

provided that the AIFM complies with all relevant provisions of the Directive including, among 

other things, rules relating to the remuneration of certain personnel, minimum regulatory 

capital requirements, restrictions on the use of leverage, further disclosure and reporting 

requirements to both investors and EU home state regulators, the independent valuation of 

an AIF’s assets and the appointment of legal representatives and an independent depository 

to hold assets.



Risk arising from potential control group liability.

As a result, the Directive could in the future have other adverse effects in relation to the 

Issuer, the Fund and the Manager ’s business by, among other things, increasing the 

regulatory burden and costs of operating and managing the Issuer and the Fund and its 

investments, and potentially requiring changes to compensation structures for key personnel, 

thereby affecting the Manager’s ability to recruit and retain these personnel.

 

More generally, the Directive (and/or the interpretation thereof) could expose the Issuer, the 

Manager and/or the Fund to conflicting regulatory requirements in the United States and the 

EU and its member states. 

 

It should be noted that the final scope and requirements of the Directive remain uncertain, 

and are subject to change as a result of enactment both of EU secondary legislation and 

national implementing legislation in EU member states.

Under the Employee Retirement Income Security Act of 1974 (“ERISA”), upon the termination 

of a tax- qualified single employer defined benefit pension plan, the sponsoring employer 

and all members of its “controlled group” will be jointly and severally liable for 100% of the 

plan’s unfunded benefit liabilities whether or not the controlled group members have ever 

maintained or participated in the plan. In addition, the Pension Benefit Guaranty Corporation 

(the “PBG”) may assert a lien with respect to such liability against any member of the 

controlled group on up to 30% of the collective net worth of all members of the controlled 

group. Similarly, in the event a participating employer partially or completely withdraws from 

a multiemployer (union) defined benefit pension plan, any withdrawal liability incurred under 

ERISA will represent a joint and several liability of the withdrawing employer and each 

member of its controlled group.

 

A “controlled group” includes all “trades or businesses” under 80% or greater common 

ownership. This common ownership test is broadly applied to include both “parent-subsidiary 

groups” and “brother-sister groups” applying complex exclusion and constructive ownership 

rules. However, regardless of the percentage ownership that the Fund holds in one or more of 

its portfolio companies, the Fund itself cannot be considered part of an ERISA controlled 

group unless the Fund is considered to be a “trade or business.”

 

While there are a number of cases that have held that managing investments is not a “trade 

or business” for tax purposes, in 2007 the PBGC Appeals Board ruled that an investment fund 

was a “trade or business” for ERISA controlled group liability purposes and at least one 

Federal Circuit Court has similarly concluded that an investment fund could be a trade or 

business for these purposes based upon a number of factors, including the fund’s level of 

involvement in the management of its portfolio companies and the nature of any 

management fee arrangements.



Developments in Blockchain regulations

If the Fund were determined to be a trade or business for purposes of ERISA, it is possible, 

depending upon the structure of the investment by the Fund and/or its affiliates and other 

co-investors in a portfolio company and their respective ownership interests in the portfolio 

company, that any tax-qualified single employer defined benefit pension plan liabilities 

and/or multiemployer plan withdrawal liabilities incurred by the portfolio company could 

result in liability being incurred by the Fund, with a resulting need for additional capital 

contributions, the appropriation of the Fund’s assets to satisfy such pension liabilities and/or 

the imposition of a lien by the PBGC on certain of the Fund’s assets. Moreover, regardless of 

whether or not the Fund were determined to be a trade or business for purposes of ERISA, a 

court might hold that one of the Fund’s portfolio companies could become jointly and 

severally liable for another portfolio company’s unfunded pension liabilities pursuant to the 

ERISA “controlled group” rules, depending upon the relevant investment structures and 

ownership interests as noted above.

Developments in regulations may alter the nature of the Fund’s business or restrict the use of 

Blockchain assets or the operation of a Blockchain network upon which it relies in a manner 

that adversely affects its business or the IOCX TOKEN. The application of existing regulation 

to the IOCX TOKEN is unclear.

 

As Blockchain networks and Blockchain assets have grown in popularity and in market size, 

non-U.S. and U.S. federal and state agencies have begun to take interest in, and in some 

cases regulate, their use and operation. In the case of virtual currencies, in the United States 

state regulators like the New York Department of Financial Services have created new 

regulatory frameworks. Other U.S. states, such as Texas, have published guidance on how 

their existing regulatory regimes apply to virtual currencies. Some U.S. states, such as New 

Hampshire and North Carolina, have amended their state’s statutes to include virtual 

currencies into existing licensing regimes. Treatment of virtual currencies continues to evolve 

under U.S. federal law as well. Both the Department of the Treasury and the Commodity 

Futures Trading Commission, for example, have published guidance on the treatment of 

virtual currencies like Bitcoin. The U.S. Internal Revenue Service released guidance on 

treating Ether as property that is not currency for U.S. federal income tax purposes, although 

there is no indication yet whether other courts or federal or state regulators will follow this 

classification. Both federal and state agencies have instituted enforcement actions against 

those violating their interpretation of existing laws. 

 

For example, the CFTC has publicly taken the position that certain Blockchain assets are 

commodities, and the SEC has taken the position that certain Blockchain assets are 

securities. To the extent that a government or quasi- governmental agency exerts regulatory 

authority over a Blockchain network or asset upon which the Issuer’s and the Fund’s business 

relies, their businesses and your investment in the IOCX TOKEN may be adversely affected.



Development in securities, corporate and commercial 

laws

Developments in securities and corporate laws may alter the nature of the Issuer’s and/or the 

Fund’s businesses or restrict the use of Blockchain assets or the operation of a Blockchain 

network upon which they rely, in a manner that adversely affects their businesses or the IOCX 

TOKEN. The application of existing securities and corporate laws to the IOCX TOKEN is 

unclear.

 

Because of the differences between the IOCX TOKEN and traditional investment securities, 

there is a risk that issues that might easily be resolved by existing law if traditional securities 

were involved may not be easily resolved for the IOCX TOKEN. For example, there is little 

precedent on how existing law might treat the issue, fungibility, settlement finality, transfer, 

collateralization, sequestration, loan, hypothecation, redemption or other disposition of IOCX 

TOKENS. There is also little precedent on how existing law might treat the rights and 

obligations between and among the Issuer and subscribers. The occurrence of any related 

issue or dispute could have a material adverse effect on the Fund’s business or the IOCX 

TOKEN. New developments in the law may also adversely affect the treatment of the IOCX 

TOKEN or the Issuer’s or the Fund’s business.

 

Developments in regulation, corporate and commercial laws may alter the nature of our 

business or restrict the use of Blockchain assets or the operation of a Blockchain network 

upon which we rely in a manner that adversely affects our business.

 

Blockchain networks currently face an uncertain regulatory landscape in not only the United 

States but also in other jurisdictions such as the European Union, China and Russia. Various 

jurisdictions may, in the near future, adopt laws, regulations or directives that affect the 

Ethereum Network and its users, particularly Ethereum Exchanges and service providers that 

fall within such jurisdictions’ regulatory scope. Such laws, regulations or directives may 

directly and negatively impact our business. The effect of any future regulatory change on 

Ether is impossible to predict, but such change could be substantial and adverse to our 

business or IOCX TOKEN holders.

The Issuer and the Fund are new entities with no 

operating history.

The Issuer was incorporated on January 22nd, 2018 and the STO INVESTOR Fund was formed 

in August 2018 and both have now commenced operations. Both the Issuer and the Fund are 

subject to all of the business risks and uncertainties associated with any new business, 

including the risk that the Fund will not achieve its investment objectives and that the value of 

your investment could decline substantially. The sole initial asset of the Fund will be the gross 

proceeds from this Offering, plus a 1-million-dollar Investment by Creata.io which is one of 

our first partners, less upfront expenses relating to this Offering.



Initially, the Fund will invest the remainder of the cash received from the issuance in short-

term investments, such as cash and cash equivalents, which it expects will earn low or no 

yields. Given the current low level of return for short-term fixed income investments, and 

given the Fund’s management fee and other expenses, the Fund will likely lose money until it 

becomes fully invested.

 

Investment in the IOCX TOKENS requires a long-term commitment, with no certainty of return. 

The Fund’s investments will generally be private and may consist in part of illiquid holdings. As 

such, there may be no public markets for such securities or cryptocurrencies held by the Fund 

and no readily available liquidity mechanism at any particular time for some or all of the 

investments or cryptocurrencies held by the Fund. In addition, the realization of value from 

any investments will not be possible or known with any certainty until the Manager elects, in 

its sole discretion, to sell the Fund’s investments and subsequently distribute the proceeds to 

its subscribers or to distribute securities to subscribers in lieu of cash. Furthermore, given the 

Fund’s investment strategy, there may be significant competition among the Fund and other 

investors for a limited number of quality investment opportunities, which may result in the 

Fund deploying capital in a manner less efficiently than anticipated and consequently 

potentially resulting in a negative effect on the Fund and the IOCX TOKEN.

 

The Fund may invest in companies that may experience financial difficulties, which will 

require additional equity capital to be successful. Identifying potentially profitable 

enterprises is a difficult task. The companies in which the Fund will invest may involve a high 

degree of risk. Such companies may face intense competition, including competition from 

companies with greater financial resources, more extensive development, manufacturing, 

marketing and service capabilities, and a larger number of qualified managerial and 

technical personnel. Many of the Fund’s investments will be highly illiquid, and there can be 

no assurance that the Fund will be able to realize a return on such investments in a timely 

manner, if at all.

INVESTORS OF CRYPTO LLC may be forced to cease 

operations or take actions that result in a Dissolution 

Event.

It is possible that, due to any number of reasons, including, but not limited to, an unfavorable 

fluctuation in the value of cryptographic and fiat currencies, the inability by the Company to 

establish a viable financial ecosystem or the IOCX TOKEN’s utility, the failure of commercial 

relationships, or intellectual property ownership challenges, the Company may no longer be 

viable to operate and the Company may dissolve or take actions that result in a dissolution 

event.



The activity of identifying, completing and successfully disposing of attractive investments is 

highly competitive and involves a high degree of uncertainty. There can be no assurance that 

the Fund will be able to locate and complete investments that satisfy the Fund’s objectives or 

realize their values, or that the Fund will be able to fully invest its capital.

 

A number of entities will compete with the Fund to make the types of investments that the 

Fund plans to make. The Fund will compete with other funds, venture capital firms and 

venture capital funds, various investment funds, including hedge funds, other business 

development companies, commercial and investment banks, funds raising funds through an 

STO, commercial financing companies, and various technology companies’ internal venture 

capital arms. Many of the Fund’s potential competitors are substantially larger and have 

considerably greater financial, technical and marketing resources than it does. For example, 

some competitors may have a stronger network of contacts and better connections for deal 

flows or have access to funding sources that are not available to the Fund. In addition, some 

of the Fund’s competitors have higher risk tolerances or different risk assessments, which 

could allow them to consider a wider variety of investments and establish more relationships 

than the Fund. The competitive pressures the Fund faces could have a material adverse 

effect on its business, financial condition and results of operations. As a result of this 

competition, the Fund may not be able to take advantage of attractive investment 

opportunities from time to time, and it can offer no assurance that it will be able to identify 

and make investments that are consistent with its investment objective.

 

Some of the Fund’s portfolio investments are expected to be in the form of securities that are 

not publicly traded. The fair value of securities and other investments that are not publicly 

traded may not be readily determinable. The Fund will value these securities quarterly at fair 

value according to its written valuation procedures and as determined in good faith by the 

Manager. The methods for valuing these securities may include: fundamental analysis (sales, 

income, or earnings multiples, etc.), discounts from market prices of similar securities, 

purchase price of securities, subsequent private transactions in the security or related 

securities, or discounts applied to the nature and duration of restrictions on the disposition of 

the securities, as well as a combination of these and other factors. Because such valuations, 

and particularly valuations of private securities and private companies, are inherently 

uncertain, may fluctuate over short periods of time, and may be based on estimates, the 

Fund’s determinations of fair value may differ materially from the values that would have 

been used if a ready market for these securities existed. The Fund’s net asset value could be 

adversely affected if determinations regarding the fair value of its investments were 

materially higher than the values that it ultimately realizes upon the disposal of such 

securities.

Highly competitive market for investment opportunities.



In the event the Manager’s data set is made open source, or the Manager participates in a 

multi-manager platform, there is a risk that these actions will increase competition for 

investments, which can increase the costs of such investments and decrease returns.

Non-control investments.

The Fund is expected to hold non-controlling interests in most or all of its portfolio companies 

and, therefore, may have a limited ability to protect its positions in such companies. In these 

cases, the Fund will be significantly reliant on the existing management and board of 

directors of such companies, which may include representatives of other financial investors 

with whom the Fund is not affiliated and whose interests may conflict with the interests of the 

Fund.

 

The Fund may co-invest with third parties, thereby acquiring non-controlling interests in 

certain portfolio companies. The Fund may not have control over these companies and, 

therefore, may have a limited ability to protect its position therein. Such investments may 

involve risks not present in investments where a third party is not involved, including the 

possibility that a third party partner or co-subscriber may have financial difficulties resulting 

in a negative impact on such investment, may have economic or business interests or goals 

which are inconsistent with those of the Fund, or may be in a position to take action contrary 

to the Fund’s investment objectives. In those circumstances where such third parties involve a 

management group, such third parties may receive compensation arrangements relating to 

such investments, including incentive compensation arrangements. Such compensation 

arrangements will reduce the returns of such investments. In addition, the Fund may in certain 

circumstances be liable for the actions of its third party partners or co-subscribers.

 

The Manager and the Fund may offer the right to participate in investment opportunities of 

the Fund to other private subscribers, groups, partnerships, corporations or other entities, 

including, without limitation, any other funds managed by affiliates of the Manager whenever 

the Manager and the board of directors so determine.

 

In addition to managing the Fund, the management personnel of the Manager may also 

manage other investment funds and devote time to other ventures. Furthermore, the Manager 

may advise additional funds in the future or undertake other commercial obligations. This may 

reduce the time the Manager and its investment management team have to devote to the 

affairs of the Fund and may adversely impact return on the Fund’s capital deployments.



Risks associated with Token offerings.

The Fund expects to invest a portion of its assets in ICOs/STOs. The Fund’s investments in 

these assets may be very sensitive to movements in related markets and trends and ICO 

markets, including regulatory developments, enforcement actions, security concerns and 

technological developments. In addition, by investing in such assets the Fund may be subject 

to international, federal and state securities, commodity or other laws which may, among 

other things, restrict the Fund’s ability to sell a portfolio investment and consequently 

adversely impact the value of its assets.

The Fund will invest in cryptocurrencies and traditional 

markets.

As a general matter, the rate at which fiat currency can be exchanged into cryptocurrency 

is extremely volatile. Given that they are relatively new forms of currency based on new 

technology, and given their extreme price volatility, cryptocurrencies such as Bitcoin, Ether 

and their respective networks are not widely accepted or utilized, and cryptocurrencies of 

all types are generally not accepted as a means of payment for goods and services by retail 

and commercial outlets. Banks and other established financial institutions may refuse to 

process funds for cryptocurrency transactions, process wire transfers from cryptocurrency 

exchanges, or maintain accounts for persons or entities transacting in cryptocurrencies. A 

lack of expansion by Bitcoin or Ether into retail and commercial markets may result in further 

increased volatility or a reduction in value which could adversely impact an investment in 

the IOCX TOKEN. Volatility in the values of Bitcoin, Ether and other cryptocurrencies can be 

significant, and a decrease in the value on these cryptocurrencies could indirectly have a 

material and adverse effect on the value of IOCX TOKEN.

 

We will also allocate a substantial amount of our investment capital to the Traditional 

Markets...

The fundamental value of Bitcoin, Ether and other 

cryptocurrencies is sensitive to subjective perception.

The value of a cryptocurrency could be based on its ease of use, the energy used to mine it, 

what it can be used to purchase, or its revolutionary technology, but there is no underlying 

value or an institution supporting its value. This results in price volatility, which encourages 

speculative behavior. Speculative subscribers may hold the cryptocurrency instead of 

spending it, which makes the currency illiquid. Furthermore, any particular cryptocurrency may 

become worthless, which could result in an adverse effect to the Fund’s business.



A temporary or permanent Blockchain “fork” could 

adversely affect an investment in cryptocurrency.

For example, The DAO, an organization using the Ethereum network, was hacked in June 

2016, resulting in a loss of approximately 3.6 million Ether. In response to this loss, the 

Ethereum community agreed to create a new “hard fork” on the Ethereum network Blockchain 

which returned the lost Ether to the DAO. A hard fork is a change to the underlying Ethereum 

protocol, which creates new rules for the Ethereum system. At the time of the initial attack, 

the market price of Ether declined from over $20 to under $13. Since the attack on the DAO, 

there have been several more hacks resulting in millions of dollars of losses to investors. There 

is no assurance that future attacks could not occur or would not result in a sustained decline 

in the market price of cryptocurrencies like Bitcoin and Ether. Funds submitted for 

subscription in an STO may be stolen through hacking the system which could indirectly have 

a material and adverse effect on the value of IOCX TOKEN.

Investments in start-ups and early stage companies 

with smaller capitalizations.

Most investment opportunities in Blockchain industries and technologies in which the Fund 

intends to invest are with start-ups and early stage companies each of which typically have 

limited operating histories with and/or small market capitalizations. While the Manager 

believes that such investments can provide significant potential for appreciation, it 

recognizes that such investments may involve higher risks than investments in larger or more 

established companies and the value of such investments is likely to be more volatile. Further, 

the risk of bankruptcy or insolvency of many start-ups and smaller companies (with the 

attendant loss to investors) is often higher than for larger and more established companies. In 

addition, investments in these types of companies may be characterized

by reduced liquidity of the related tokens and more abrupt and erratic market price 

movements than those of larger,

more established companies.

 

Some of the companies in which the Fund will invest will have limited to no operating history, 

making the Manager’s ability to evaluate the future prospects of those companies difficult. 

Before deciding to purchase the IOCX TOKEN, a prospective subscriber should consider the 

risks and difficulties frequently encountered by early- to mid-stage companies in new and 

rapidly evolving markets, particularly those companies whose businesses depend on the 

Internet and Blockchain technology. 



These risks include ability to (i) generate or increase revenues and manage costs; (ii) increase 

awareness of the company; (iii) offer compelling content; (iv) maintain current, and develop 

new, strategic relationships; (v) respond effectively to competitive pressures; (vi) develop and 

upgrade technology; (vii) attract, retain and motivate qualified personnel; and (viii) raise 

additional capital. The Manager cannot assure prospective IOCX TOKEN holders that the 

Fund’s or its portfolio companies’ business strategy will be successful or that its portfolio 

companies will address these risks successfully.

Implementation of the Manager’s investment strategy.

Although the Fund and the Manager currently intend to pursue the investment strategy as set 

forth in this Offering Memorandum, they may change any aspect of their strategy at their 

discretion at any time. Accordingly, the industries, risk profiles, types of assets, technologies 

and types of portfolio companies in which the Fund invests may differ from those described in 

this Offering Memorandum and currently contemplated. The success of the Fund’s trading 

activities depends in large part on the Manager’s ability to identify attractive investment 

opportunities. Identification and exploitation of the investment strategies to be pursued by 

the Fund involves a high degree of uncertainty. No assurance can be given that the Manager 

will be able to locate suitable investment opportunities in which to deploy all of the Fund’s 

capital. A reduction in the volatility and pricing inefficiency of the markets in which the Fund 

will seek to invest, as well as other market factors, will reduce the scope for the Fund’s 

investment strategies. In some of the Fund’s investments, the Fund may seek constructively to 

work with management. There can be no assurance that the management of any company 

will agree or acquiesce to the Fund’s involvement in the affairs of the company, or that the 

strategies that the Fund helps to implement will be effective.

 

Confidentiality: Adverse Publicity.

 

While the Issuer believes the confidentiality of IOCX TOKEN holders will be protected, there is 

no certainty of this or that any adverse publicity attaching to the Fund’s efforts to influence 

management will not have adverse consequences for IOCX TOKEN holders, as well as for the 

Fund generally.

 

Ultimate Fund Size.

 

The number of investments and potential profitability of the Fund could be affected by the 

amount of funds at its disposal, and, in the event the Fund obtains less than the target 

amount of capital for deployment, the Fund’s investment return might be affected to a 

greater degree by errors in investment decisions than the investment returns of other entities 

with greater capitalization.



Other activities of the Manager and its affiliates.

 

The Manager, certain of its personnel or affiliates may serve as investment manager, advisor 

and/or provide services for other funds, investment funds and investment accounts, including 

those with substantially the same investment objectives as the Fund’s (which may pursue their 

investment activities by contributing assets to the Fund), and also including additional 

investment funds and/or client accounts with investment objectives that differ in some 

respects to the Fund’s investment objective. Neither the Manager nor any of its personnel or 

affiliates is obligated to make any particular investment opportunity available to the Fund, 

and they may take advantage of any opportunity, either for other accounts the Manager, its 

personnel or affiliates manages or for themselves or other funds they manage. Differences in 

compensation arrangements among investment funds managed by the Manager, its 

personnel or affiliates and the fact that such persons may participate in the profits of other 

investment funds may create incentives for the Manager and its personnel to manage the 

Fund so as to favor those other funds. Additionally, these are no restrictions on the other 

activities of the Manager, its personnel or affiliates.

 

Reliance on portfolio company management teams.

 

Each portfolio company’s day-to-day operations will be the responsibility of such company’s 

management team. Such a management team may consist of personnel who are direct 

employees of the portfolio company or who are employees of an affiliate of the Manager. 

Although the Manager will be responsible for monitoring the performance of each portfolio 

investment, there can be no assurance that the existing management team, or any successor, 

will be able to operate any such portfolio company successfully.

 

Investments with third parties.

 

The Fund may co-invest with third parties, thereby acquiring non-controlling interests in 

certain portfolio companies. The Fund may not have control over these companies and, 

therefore, may have a limited ability to protect its position therein. Such investments may 

involve risks not present in investments in which a third party is not involved, including the 

possibility that a third party partner or co-investor may have financial difficulties resulting in a 

negative impact on such investment, may have economic or business interests or goals which 

are inconsistent with those of the Fund, or may be in a position to take action contrary to the 

Fund’s investment objectives. In those circumstances where such third parties involve a 

management group, such third parties may receive compensation arrangements relating to 

such investments, including incentive compensation arrangements.

Such compensation arrangements will reduce the return to participants in the investments. In 

addition, the Fund may in certain circumstances be liable for the actions of its third-party 

partners or co-investors.



Material, non-public information.

 

By reason of its investment in a portfolio company or otherwise, the Manager may acquire 

confidential or material non-public information or otherwise be restricted from initiating 

transactions in certain securities. The Fund will not be able to act upon any such 

information. Due to these restrictions, the Fund may not be able to initiate a transaction 

that it otherwise might have initiated and may not be able to sell a portfolio investment that 

it otherwise might have sold.

 

Illiquid and long-term investments.

 

The Fund may make investments that have limited liquidity. The market prices, if any, of such 

investments tend to be volatile and the Fund may not be able to sell such investments when 

it desires, or, upon sale, to realize what it perceives to be their fair value. Further, 

companies whose securities are not publicly traded are not subject to the disclosure and 

other investor protection requirements applicable to publicly traded securities. Dispositions 

of such investments may require a lengthy time period locking up capital and decreasing 

funds available for repurchases or redemptions of IOCX TOKENS or investments in more 

attractive opportunities. If the Fund were forced to sell such an investment, it may not 

receive fair value therefore.

 

Additionally, the Fund may acquire securities that cannot be sold except pursuant to a 

registration statement filed under the Securities Act or in accordance with Rule 144 of the 

Securities Act or another exemption under the Securities Act. There will likely be no near-term 

cash flow available to subscribers, and there is no assurance of any return of cash flows. 

Since the Fund may only make a limited number of investments and since many of the Fund’s 

investments may involve a high degree of risk, poor performance by a few of the investments 

could severely affect the total returns to subscribers. Additionally, past performance is not a 

guarantee of future results.

 

A disruption of the Internet or the Bitcoin or Ethereum networks could impair the value 

and the ability to transfer Bitcoin or Ether respectively.

 

A significant disruption in Internet connectivity could disrupt the Bitcoin or Ethereum 

network’s operations until the disruption is resolved and could have an adverse effect on the 

value of the IOCX TOKEN. In addition, cryptocurrency networks have been subjected to a 

number of denials of service attacks, which led to temporary delays in transactions. It is 

possible that such an attack could adversely affect the Fund’s investments and indirectly 

also the value of the IOCX TOKEN.



Substantially all of the Fund’s and the Manager’s computer and communications 

hardware is located at a single facility, which leaves us vulnerable.

 

Substantially all of the Fund’s computer and communications hardware is located at a 

single facility. These systems and operations are vulnerable to damage or interruption from 

fire, flood, power loss, telecommunications failure, terrorist attacks, cyber-attacks, acts of 

war, break-ins, earthquake and similar events. The back-up facility is not adequate to fully 

support the Fund’s operations for a prolonged period of time. Any system interruption that 

results in the unavailability of the Fund’s computer systems or reduced performance of its 

transaction systems could interrupt or substantially reduce its ability to conduct business.

 

The Issuer and the Fund are subject to cyber security and data loss risks or other 

security breaches.

 

The Issuer’s and the Fund’s business involves the storage and transmission of users’ proprietary 

information, and security breaches could cause a risk of loss or misuse of this information, 

and to resulting claims, fines, and litigation. The Issuer and the Fund may be subjected to a 

variety of cyber-attacks, which may continue to occur from time to time. Cyber-attacks may 

target the Issuer and the Fund, their customers, suppliers, banks, credit card processors, 

delivery services, e-commerce in general or the communication infrastructure on which they 

depend. An attack or a breach of security could result in a loss of private data, unauthorized 

trades, an interruption of 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 Issuer’s and the Fund’s financial results and business. Any such attack or breach could 

adversely affect the ability of the Fund to operate, which could indirectly adversely affect the 

value of the IOCX TOKEN. Any breach of data security that exposes or compromises the 

security of any of the private digital keys used to authorize or validate transaction orders, or 

that enables any unauthorized person to generate any of the private digital keys, could result 

in unauthorized trades and would have a material adverse effect on the Fund. Because 

trades utilizing Blockchain technology settle on the trade date, it could be impossible to 

correct unauthorized trades.

 

The INVESTORS OF CRYPTO Ecosystem may be the target of malicious cyber attacks 

or may contain exploitable flaws in its underlying code, which may result in security 

breaches and the loss or theft of IOCX TOKENS. If  the INVESTORS OF CRYPTO 

Ecosystem’s security  is compromised or if the INVESTORS OF CRYPTO Ecosystem is 

subjected to attacks that frustrate or thwart our users’ ability to access the 

INVESTORS OF CRYPTO Ecosystem, their Tokens or the INVESTORS OF CRYPTO 

Ecosystem products and services, users may cut back on or stop using the 

INVESTORS OF CRYPTO Ecosystem altogether, which could seriously curtail the 

utilization of the IOCX TOKEN and cause a decline in the market price of the IOCX 

TOKEN.



Furthermore, attackers can manipulate the cryptocurrency market. The price of 

cryptocurrencies, such as Bitcoin and Ether, are set by several exchanges. If an exchange is 

attacked such that it is taken offline, traders can take advantage of price differences. 

Additionally, attackers can target platforms that buy and sell cryptocurrencies and digital 

wallets that hold cryptocurrencies. It is possible that such an attack could adversely affect 

the Fund’s investments and indirectly also the value of the IOCX TOKEN.

 

Leverage.

 

Certain of the Fund’s portfolio companies may have capital structures with significant 

leverage. Consequently, the leveraged capital structure of such portfolio companies will 

increase their exposure to adverse factors such as rising interest rates, downturns in the 

economy or a deterioration in the business of a portfolio company or its industry and may 

impair such companies’ ability to meet their debt obligations. Additionally, the Fund may 

leverage its investment positions by borrowing. Failure to satisfy the terms of debt incurred by 

the Fund can have negative consequences, including forced liquidation of Fund investments 

in order to satisfy the borrower's obligations. Leverage may also take the form of trading on 

margin, which could result in interest charges that could be substantial. The use of leverage 

will have the effect of increasing the volatility of the Fund’s investments. 

 

High yield and preferred securities.

 

The Fund’s investments may include “high yield” bonds, convertible and preferred securities 

that are rated in the lower rating categories by the various credit rating agencies or 

comparable non -rated securities. Securities in the lower-rated categories and comparable 

non-rated securities are subject to greater risk of loss of principal and interest than higher-

rated and comparable non-rated securities, and are generally considered to be 

predominantly speculative with respect to the issuer’s capacity to pay interest and repay 

principal. They are also generally considered to be subject to greater risk than securities with 

higher ratings in the case of deterioration of general economic conditions. Because investors 

generally perceive that there are greater risks associated with lower -rated and comparable 

non- rated securities, the markets for such securities may be more volatile, less liquid, and less 

active than that for higher- rated securities, which can adversely affect the prices at which 

these securities can be sold and may even make it impractical or impossible to sell such 

securities at times of extreme market dislocation.

 

Distressed securities.

 

Certain of the Fund’s assets may be invested in distressed securities. Investments in 

distressed securities involve acquiring securities of companies that are experiencing 

significant financial or operating difficulties and of companies that are, or appear likely to 

become, bankrupt or involved in a debt restructuring or other major capital transaction.



Investment in distressed securities involves a high degree of credit and market risk. Although 

the Fund will invest in select companies that, in the view of the Manager, have the potential 

for attractive risk-adjusted returns, there can be no assurance that such financially troubled 

issuers or operationally troubled issuers can be successfully restructured or transformed into 

profitable operating companies. During an economic downturn or recession, securities of 

distressed issuers are more likely to go into default than securities of other issuers. In 

addition, it may be difficult to obtain information about financially troubled issuers and 

operationally troubled issuers. Distressed securities are less liquid and more volatile than 

securities of companies not experiencing financial or operating difficulties. The market 

prices of such securities are subject to erratic and abrupt market movements and the 

spread between bid and ask prices may be greater than normally expected. In addition, it is 

anticipated that many of the Fund’s distressed investments may not be widely traded and 

that the Fund’s investment in such securities may be substantial relative to the market for 

such securities. As a result, the Fund may experience delays and incur losses and other costs 

in connection with the sale of such securities.

 

The Fund may invest in the securities of companies involved in bankruptcy proceedings, 

reorganizations and financial restructurings and may have a more active participation in the 

affairs of the Issuer than is generally assumed by a subscriber. This may subject the Fund to 

litigation risks or prevent the Fund from disposing of securities. In a bankruptcy or other 

proceeding, the Fund as a creditor may be unable to enforce its rights in any collateral or 

may have its security interest in any collateral challenged, disallowed or subordinated to the 

claims of other creditors. In addition, under certain circumstances, payments to the Fund 

and payments by the Fund to IOC TOKEN holders, if any, may be reclaimed if any such 

payment or distribution is later determined to have been a fraudulent conveyance or a 

preferential payment.

 

Hedging policies/risks.

 

The Fund may employ hedging techniques, including, but not limited to, forwards, swaps, 

short sales and put and call options designed to reduce the risks associated with its 

investments including adverse movements in interest rates, securities prices and currency 

exchange. While such transactions may reduce certain risks, such transactions themselves 

may entail certain other risks. Thus, while the Fund may benefit from the use of these hedging 

mechanisms, unanticipated changes in interest rates, securities prices, or currency exchange 

rates may result in a poorer overall performance for the Fund than if it had not entered into 

such hedging transactions. For example, to complete a short sale, the Fund generally must 

borrow the securities from a third party in order make delivery to the buyer. The Fund will be 

obligated to return securities equivalent to those borrowed at any time on demand of the 

lender of the securities borrowed by purchasing them at the market price at the time of 

replacement. 



Theoretically, short selling may be subject to unlimited risk of loss because there may be no 

limit on how much the price of a security may appreciate before the short position is closed. 

As a hedging technique, the Fund may also purchase exchange-listed and over-the-counter 

put and call options on specific securities or write and sell covered or uncovered call and put 

option contracts. Use of put and call options may result in losses to the Fund, force the sale

or purchase of portfolio securities at inopportune times or for prices higher than (in the case 

of put options) or lower than (in the case of call options) current market values, limit the 

amount of appreciation the Fund can realize on its investments or cause the Fund to hold a 

security it might otherwise sell. For example, a decline in the market price of a particular 

security could result in a complete loss of the amount expended by the Fund to purchase a 

call option (equal to the premium paid for the option and any associated transaction 

charges). An adverse price movement may result in unanticipated losses with respect to 

covered options sold by the Fund. The use of uncovered option writing techniques may entail 

greater risks of potential loss to the Fund than other forms of options transactions. It is 

generally impossible to fully hedge an investment given the uncertainty as to the amount and 

timing of projected cash flows and investment returns, if any, on the Fund’s investments. 

Additionally, the Fund’s investments will also be exposed to certain risks that cannot be 

hedged. There can be no assurance that any of the Fund’s hedging activities will be 

successfully implemented.

 

Swaps

 

Investments in swaps involve the exchange by the Fund with another party of all or a portion 

of their respective interests or commitments. For example, in the case of currency swaps, 

the Fund may exchange with another party their respective commitments to pay or receive 

currency. Use of swaps subjects the Fund to risk of default by the counterparty. If there is a 

default by the counterparty to such a transaction, the Fund will have contractual remedies 

pursuant to the agreements related to the transaction. The Fund may enter into a wide 

array of swaps which may be surrogates for other instruments such as currency forwards, 

interest rate options, and equity instruments. The value of such instruments generally 

depends upon price movements in the underlying assets as well as counterparty risk.

 

Derivatives

 

The Fund may invest in complex derivative instruments that seek to modify or emulate the 

investment performance of particular securities, commodities, currencies, interest rates, 

indices or markets or specific risks thereof on a leveraged or unleveraged basis which can be 

equivalent to a long or short position in the underlying asset or risk. These instruments 

generally have counterparty risk and may not perform in the manner expected by the 

counterparties, thereby resulting in greater loss or gain to the Fund than might otherwise be 

anticipated. 



These investments are all subject to additional risks that may result in a loss of all or part of 

an investment, such as interest rate and credit risk volatility, world and local market price and 

demand, and general economic factors and activity. Derivatives may have very high leverage 

embedded in them which may substantially magnify market movements and result in losses 

substantially greater than the amount of the investment and which in some cases could 

represent a significant portion of the Fund’s assets.

 

Futures

 

Futures markets are highly volatile. To the extent the Fund engages in transactions in futures 

contracts and options on futures contracts, the profitability of the Fund will depend to some 

degree on the ability of the Manager to analyze correctly the futures markets, which are 

influenced by, among other things, changing supply and demand relationships, governmental 

policies, commercial and trade programs, world political and economic events and changes 

in interest rates. Moreover, investments in commodity futures and options contracts involve 

additional risks including, without limitation, leverage (margin is usually only 5-15% of the face 

value of the contract and exposure can be nearly unlimited) and credit risk vis-a-vis the 

contract counter-party.

 

Forward Trading

 

Forward contracts and options thereon, unlike futures contracts, are not traded on exchanges 

and are not standardized; rather, banks and dealers act as principals in these markets, 

negotiating each transaction on an individual basis. Forward and “cash” trading is 

substantially unregulated; there is no limitation on daily price movements and speculative 

position limits are not applicable. The principals who deal in the forward markets and “cash” 

trading are not required to continue to make markets in the currencies or commodities they 

trade, and these markets can experience periods of illiquidity, sometimes of significant 

duration. There have been periods during which certain participants in these markets have 

refused to quote prices for certain currencies or commodities or have quoted prices with an 

unusually wide spread between the price at which they were prepared to buy and that at 

which they were prepared to sell. Disruptions can occur in any market traded by the Fund due 

to unusually high trading volume, regulatory or political intervention or other factors. The 

imposition of controls by governmental authorities might also limit such forward trading to 

less than that which the Manager would otherwise recommend, to the possible detriment of 

the Fund. Market illiquidity or disruption could result in losses to the Fund.



Counter-party Risk

 

The Fund is subject to various counterparty risks. For example, the Fund may effect a portion 

of their transactions in “over-the-counter” or “interdealer” markets or through private 

transactions. The participants in such markets and the counterparties in such private 

transactions are typically not subject to credit evaluation and regulatory oversight as are 

members of “exchange based” markets. This may expose the Fund to the risk that a 

counterparty will not settle a transaction because of a credit or liquidity problem, thus 

causing the Fund to suffer losses. Such “counterparty risk” is accentuated for contracts with 

longer maturities where events may intervene to prevent settlement, or where the Fund has 

concentrated its transactions with a single or small group of counterparties. The Fund is not 

restricted from dealing with any particular counterparty or from concentrating any or all of its 

transactions with one counterparty.

 

Currency Trading Risk

 

The Fund may engage in currency (including cryptocurrency) transactions to effect investment 

transactions to generate returns consistent with the Fund’s investment objectives and 

strategies (i.e., speculative currency trading strategies) and/or to hedge against uncertainty 

in the level of future exchange rates. Currency exchange transactions will be conducted on 

either a spot (i.e., cash) basis at the rate prevailing in the currency exchange market, or 

through entering into forward currency exchange contracts (“forward contract”) to purchase 

or sell currency at a future date. The Fund may also enter into options on currency. Currency 

spot, forward and option prices are highly volatile and forward, spot and option contracts 

may be illiquid. From time to time, governments intervene directly in these markets with the 

specific intention of influencing such prices. Currency trading may also involve economic 

leverage (i.e., the Fund may have the right to a return on its investment that exceeds the 

return that the Fund would expect to receive based on the amount contributed to the 

investment), which can increase the gain or the loss associated with changes in the value of 

the underlying instrument. Forward currency contracts are subject to the risk that should 

forward prices increase, a loss will be incurred to the extent that the price of the currency 

agreed to be purchased exceeds the price of the currency agreed to be sold. Due to the tax 

treatment of gains and losses on certain currency forward and options contracts, the use of 

such instruments may cause fluctuations in the Fund’s income.

 


