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8 Securities and Exchange Commission, “Regulation Crowdfunding: A Small Entity Compliance Guide for Issuers” [aaulati],
11 fiwrpy 2564 undaiiu https://www.sec.gov/info/smallbus/secg/rccomplianceguide-051316.htm:

8 Matthew J. Moisan, ESQ and Justin G. Lurie, ESQ, “Legal Issues in Equity Crowdfunding” [eaulati], 1 N AR 2563

wnaafiu: https://vc-list.com/\egal-issues-equity-crowdfunding/
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8717 CFR 227.100 (a) “ Exemption. An issuer may offer or sell securities in reliance on section 4(a)(6) of the Securities Act of
1933 (the “Securities Act”) (15 U.S.C. 77d(a)(6)), provided that:

(1) The aggregate amount of securities sold to all investors by the issuer in reliance on section 4(a)(6) of the Securities
Act (15 U.S.C. 77d(a)6)) during the 12-month period preceding the date of such offer or sale, including the securities offered

in such transaction, shall not exceed $1,070,000;”
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“All securities transactions, even exempt transactions, are subject to the antifraud
provisions of the federal securities laws. This means that you and your company will
be responsible for false or misleading statements that you or others on your behalf
make regarding your company, the securities offered, or the offering. You and your
company are responsible for any such statements, whether made by your company or
on behalf of the company, and regardless of whether they are made orally or in writing.
The government enforces the federal securities laws through criminal, civil and
administrative proceedings. Private parties also can bring actions under certain securities
laws. Also, if all condiitions of the exemptions are not met, purchasers may be able to
return their securities and obtain a refund of their purchase price.”

Fauvald
“ssnssumlAeaumannswevionun wuaiilasunsendu agnelingmunenadunisdolng
VOINNIIIISANIWEUNIYIA TV 18mIIUTINAMASUTNVDIARI0ZHITUAR YU 9TDAI 71

iianserhiAanandnledaiinamseynaaduldviluunyesnalaneunsiie invussnye



a6

AU NITAUINTANINE NTONITIANOYIE PAMALUSTINVNAMABITUARTOURD YA UM 190
anidunislaepaiseluuiunesusvn uasluarslaaudumsiaedigaomseiumlids

S5V 1SUIAVIINY I IENTANTNE UV ITHIUA T UIUNITNNEIY T UNIMBE UnATaN YAAA
SITUAIAITOFUTUITANUA I IERBANIWE DU 0l FURm T oulyiiT I 5

2
N A ”

ANTORUNAANINEUAIATUIIA 591 TOAY

il punsesTyAnannsneg A.a. 1933 wisansgowsniladnisiinuaauinainns

Uawedoyasulumialunisiaueviendnningld 3 uinsn feil®
WS 11 Aued “Iunsadiig umievesdon11uiilaaans Jeuiianalsiinuysng vomam
athasioluauiivanseanysoazeelunisssytonauluaisea Ay iinessynsoana
ludausiantueuluynlidnmasudnlodn yaaalagilasunannsnegding1a (Tuueiigoilaa
luaanilasulansivaluthmamesiionisazagiu) awisalualaengmnensolugue
gausts Lilumalaia Wovsed-.. &

ez
“(3) msiessawnieliayuns (n) ilaiielasude 101mnaomeTuaniiva 1n wyd

o o s o I a ' v o A ' '
FINMBANINENY 158 ([3AUNI15IAMEANSHETaUev I8 Untsev191) uag (1) yan19e9
v o o / ~ & = v o oA / > )

nannsnenina12luaa1iin1sve nie (2) T1mannsnegnvigluaainneunsiievsey nie
(3) 59RMEANTHETIALN 159189899 BITONUANDUTATANINGT FINAIINFENIEUDENTT
A NVNTIATY158 (LAUTIAMENNSNETaNaY18A VYseY191) AUYAAIYEINFAITHE

F9NATI 84 19879lANeTaN... 0

8| egal Information Institute, “Securities Act of 1933”, Cornell Law School, 13 March 2021, [online]
https://www.law.cornell.edu/wex/securities_act_of 1933

8 Securities Act of 1933 section 11 (a) stipulated that “In case any part of the registration statement, when such part became
effective, contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein
or necessary to make the statements therein not misleading, any person acquiring such security (unless it is proved that at
the time of such acquisition he know of such untruth or omission) may, either at law or in equity, in any court of competent
jurisdiction, sue-...”

% Securities Act of 1933 section 11 (e) stipulated that “The suite authorized under subsection (a) may be to recover such
damages as shall represent the difference between the amount paid for the security (not exceeding the price at which the
security was offered to the public) and (1) the value thereof as of the time such suit was brought, (2) the price at which such

security shall have been disposed of in the market before suit, or (3) the price at which such security shall have been disposed
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of after suit but before judgment of such damages shall be less than the damages representing the difference between amount
paid for the security (not exceeding the price at which the security was offered to the public) and the value thereof as of the
time such suit was brought.”

1 U.S Securities Act of 1933 section 12 (a) stipulated that “in general - any person who-

(1) offer or sell a security in violation of section 5, or

(2) offers or sells a security (whether or not exempted by the provision of section 3, other than paragraph (2) and (14) of
subsection (a) thereof), by use of any means or instructions of transportation or communication in interest commerce of the
mails, by means of a prospectus or oral communication, which includes an untrue statement of a material fact or omits to
state a material fact necessary in order to make the statement, in the light of the circumstances under which they were
made, not misleading (the purchaser not knowing of such untruth or omission), and who shall not sustain the burden of

proof that he did not know, and in the exercises of reasonable care could not have known, of such untruth or omission”
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DONVANNISHE —

92 Securities Act of 1933 section 17 (a) stipulated that “it shall be unlawful for any person in the offer or sale of any
securities (including security-based swaps) or any security-based swap agreement (as defined in section 3(a)(78) of the
Securities Exchange Act) by the use of any means or instrument of transportation or communication in interest commerce or
by use of the mails, directly or indirectly-
(1) to employ any device, scheme, or artifice to defraud, or
(2) to obtain money or property by means of any untrue statement of a material fact or any omission to state a material
fact necessary in order to make the statement made, in light of the circumstances under which they were made, not
misleading; or
(3) engage in any transaction, practice, or course of business which operates or would operates as a fraud or deceit upon the
purchaser....”
3 YNIENILURYIITI Nﬁqaﬁm “mmigmmitfﬁﬂLNﬂﬁaaﬂamaamﬂaumﬂﬂmé’ﬂm%“w5N'TuiwmﬁaLﬂ'%mhﬂ@l,ﬁﬂmaﬂﬁﬂﬁ” Ynsfinw
2559, PWIANTUNNINGTY
% Securities Act of 1993 section 4A (c) stipulated that “Liability for Material Misstatement and Omissions-

(1) Actions Authorized-

(A) In general - subject to paragraph (2), a person who purchase a security in a transaction exempted by the
provisions of section 4(6) may bring an action against an issuer described in paragraph (2), either at law or in
equity in any court of competent jurisdiction, to recover the consideration paid for such security with interest
thereon, less the amount of any income received thereon, upon the tender of such security, or for damages if
such person on longer owns the security.

(B) Liability- An action brought under this paragraph shall be subject to the provisions of section 12(b) and section
13, as if the liability were created under section 12(a)(2).

(2) Applicability — An issue shall be liable in an action under paragraph (1), if the issuer-

(A) by the use of any means or instruments of transportation or communication in interstate commerce or of
the mails, by any means of any written or oral communication, in the offering or sale of a security in a transaction
exempted by the provisions of section 4(6), makes an untrue statement of a material fact or omits to state a material
fact required to be stated or necessary in order to make the statements, in the light of the circumstances

under which they were made, not misleading, provided that the purchaser did not know of such untruth or omission; and
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(B) does not sustain the burden of proof that such issuer did not know, and in the exercise of reasonable care could

not have known, of such untruth or omission.”
% Brenda Hamilton, Esq. “Securities Laws That Apply to Crowdfunding — Rules and Regulations”, HG.org legal resource [Online],
4 \uweu 2564, WHALTi https://www.hg.org/legal-articles/securities-laws-that-apply-to-crowdfunding-rules-and-regulations-
553194#:~:text=The%20Securities%20Act%20als0%20provides,offerings%20known%20as%20Rule%20144.&text=The%20Securi
ties%20Act%20created%20new,administer%20and%20enforce%20those%20rules.
% Securities Exchanges Act 1934 section 10(b) “It shall be unlawful for any person, directly or indirectly, by the use of any
means or instrumentality of interstate commerce or of the mails, or of any facility of any national securities exchange—

(a)(1) To effect a short sale, or to use or employ any stoploss order in connection with the purchase or sale, of any
security other than a government security, in contravention of such rules and regulations as the Commission may prescribe
as necessary or appropriate in the public interest or for the protection of investors.

(2) [31] Paragraph (1) of this subsection shall not apply to security futures products.

(b) To use or employ, in connection with the purchase or sale of any security registered on a national securities
exchange or any security not so registered, or any securities based swap agreement any manipulative or deceptive device or
contrivance in contravention of such rules and regulations as the Commission may prescribe as necessary or appropriate in

the public interest or for the protection of investors”
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97 Securities Exchanges Act 1934 section 32(a) “Any person who willfully violates any provision of this title (other than section
30A), or any rule or regulation thereunder the violation of which is made unlawful or the observance of which is required
under the terms of this title, or any person who willfully and knowingly makes, or causes to be made, any statement in any
application, report, or document required to be filed under this title or any rule or regulation thereunder or undertaking
contained in a registration statement as provided in subsection (d) of section 15 of this title, or by any self-regulatory
organization in connection with an application for membership or participation therein or to become associated with a member
thereof, which statement was false or misleading with respect to any material fact, shall upon conviction be fined not more
than $5,000,000, or imprisoned not more than 20 years, or both, except that when such person is a person other than a natural
person, a fine not exceeding $25,000,000 may be imposed; but no person shall be subject to imprisonment under this section

for the violation of any rule or regulation if he proves that he had no knowledge of such rule or regulation.”
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%8 Financial Service and Marketing Act 2000 section 1B (6) “for the purpose of this Chapter, the FCA’s general function are —

(@) Its function of making rules under this Act (considered as a whole), its function of making technical standards in
accordance with Chapter 2A of Part 9A;

(b) Its function pf preparing and issuing codes under this Act (considered as whole),

(c) Its function in relation to giving of general guidance under this Act (considered as a whole), and

(d) Its function of determining the general policy and principles by reference to which it performs particular function
under this Act.”
% Financial Service and Marketing Act 2000 section 85 (1) “it is unlawful for transferable securities to which this subsection
applies to be offered to the public in the United Kingdom unless an approved prospectus has been made available to the
public before the offer is made.”
100 Financial Conduct Authority, “Crowdfunding and authorization” [eaulati], 15 fiurAu 2564; uvidedisn

https://www.fca.org.uk/firms/authorisation/when-required/crowdfunding
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101 \Wan Amir Azlan Wan Haniff, Asma Hakimah Ab Halim, Rahman Ismail, “The Regulation of Equity Crowdfunding in United
Kingdom and Malaysia: A Comparative Study”, Richmann Publishing, Academic Journal of Interdisciplinary Studies Vol 8 No.3,
November 2019.

102 Frquanlu 101

103 Financial Conduct Authority, “Conduct of Business Sourcebook” Rule 4.2
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10% Financial Conduct Authority, “Conduct of Business Sourcebook” Rule 4.2.2 (1) “The fai, clear and not misleading

rule applies in a way that is appropriate and proportionate taking into account the means of communication, the
information the communication is intended to convey and the nature of the client and of its business, if any. So a
communication addressed to a professional client or an eligible counterparty may not need to include the same
information, or be presented in the same way, as a communication addressed to a retail client.”

105 Financial Conduct Authority, “Conduct of Business Sourcebook” Rule 4.2.3 “(Offences relating to Financial Services) of
the Financial Services Act 2012 creates criminal offences relating to certain misleading statements and practices”

19 Financial Services Act 2012 Article 89 “Misleading statements
(1) Subsection (2) applies to a person (“P”) who—
(@) makes a statement which P knows to be false or misleading in a material respect,
(b) makes a statement which is false or misleading in a material respect, being reckless as to whether it is, or
(c) dishonestly conceals any material facts whether in connection with a statement made by P or otherwise.

2) P commits an offence if P makes the statement or conceals the facts with the intention of inducing, or is reckless as
to whether making it or concealing them may induce, another person (whether or not the person to whom the statement is
made)—

(a) to enter into or offer to enter into, or to refrain from entering or offering to enter into, a relevant agreement, or

(b) to exercise, or refrain from exercising, any rights conferred by a relevant investment.”


https://www.handbook.fca.org.uk/handbook/glossary/G2386.html
https://www.handbook.fca.org.uk/handbook/glossary/G2386.html
https://www.handbook.fca.org.uk/handbook/glossary/G156.html
https://www.handbook.fca.org.uk/handbook/glossary/G1979.html
https://www.handbook.fca.org.uk/handbook/glossary/G1973.html
https://www.handbook.fca.org.uk/handbook/glossary/G1980.html
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107 Financial Services Act 2012 Article 90 “Misleading impressions

(1) A person (“P”) who does any act or engages in any course of conduct which creates a false or misleading impression

as to the market in or the price or value of any relevant investments commits an offence if—
(@) P intends to create the impression, and
(b) the case falls within subsection (2) or (3) (or both).

2 The case falls within this subsection if P intends, by creating the impression, to induce another person to acquire,
dispose of, subscribe for or underwrite the investments or to refrain from doing so or to exercise or refrain from exercising any
rights conferred by the investments.

(3) The case falls within this subsection if—

(@) P knows that the impression is false or misleading or is reckless as to whether it is, and
(b) P intends by creating the impression to produce any of the results in subsection (4) or is aware that creating the
impression is likely to produce any of the results in that subsection.

(4) Those results are—

(@) the making of a gain for P or another, or

(b) the causing of loss to another person or the exposing of another person to the risk of loss.”
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108 Financial Services Act 2012 Article 91 “Misleading statements etc. in relation to benchmarks
(1) A person (“A”) who makes to another person (“B”) a false or misleading statement commits an offence if—
(@) A makes the statement in the course of arrangements for the setting of a relevant benchmark,
(b) A intends that the statement should be used by B for the purpose of the setting of a relevant benchmark, and

(©) A knows that the statement is false or misleading or is reckless as to whether it is.”

109 Financial Services Act 2012 Article 92 “Penalties
(1) A person guilty of an offence under this Part is liable—
(@) on summary conviction, to imprisonment for a term not exceeding the applicable maximum term or a fine not
exceeding the statutory maximum, or both;

(b) on conviction on indictment, to imprisonment for a term not exceeding 7 years or a fine, or both.”
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