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BITBANK XRP Voiume Incentive Program

Cvervien:

This Volume incentive Agregmant {the "Agreernent”) is between Rippis Markets Ing, Rinple”), 3 California
£orpor ation doing business 2t 300 Montgomery Street, 12th Fioor, San Frandiscg, -"A 94129, and BiTENNK Lid,
"BITBANK"). 2 lapan corporation, doing business at KDX Nishi-Gotanda Building 7F 7-20-9 Nishigotanda,

Shin agawa-ku Tokye, japan and is effective as of the date the last Party signs (the "Effsctive Bate™. inthis

Agreement Ripple and BITBANK may be referred to individually s “Party’ and together as "Partias.”

Purpose: The Parties are entering into this Agreement 1 an effort to increase the Hauldity of XRP, an asser
native to the Ripple Consensus Ladger (“RCL"), through the appiication of certain XRP transaction volume
incentives. Pursuant o the terms and conditions of this Agresraent, BITBANK agrees to engags in effortis w
promuote the liquidity of XRP ¢n its exchange pia:‘r by implementing ars incentive program applicabie to a
selection of its qualified registered members of BITBANK's services, In return for BITBANKS efforts xrnf.rsdm’,s
o increase XRP lguidity, Ripple agrees to pay certain and defined incentives, as described in this
Agreament.

2. Dutiss of BITBANK:

2.1 BITBANK has implemented sysiems and procedures to meet anti-money laundering, sanctons and
other regulations, These systems and procedures include risk-basad customer due diligence such as
identification, verification and “know your customer” procedurss and enhanced due diligence for those
customers presenting higher risk, such as Pelitically Exposed Persons. BITBANK alse maintains a
sanctions policy which prohibits it from transacting with individuals, companies and countries on
proscribed sanctions lisis, inciuding the UK Treasury and the US Office of Foreign Assets Coniro
BITBANK will continue to maintain these policies and procedures to ensure that s services comport
with appiicable law, including, but not imited to, thuse discussed above, The Parties agree that BITBANK
wiil adhere to these requirements for the duration of the Parties’ Agreement.

2.2 For market transparency and (o engage BITBANK' registered mermbers who meet BITBANK's user
requirements ("Participants®), BITBANK will announce the terms of the Volume Incentive Program [the
"Program’) on or before May 26, 2017, BITBANK wil! publish the material terms of the Program in an
effort to notify and encourage participation, and to inform the market of thesa Program incentives.

2.3 BITBANK will enroil Participantsin the Program beginning on the Effective Date.

2.4 The Program will be hve for {“Program Duration”.

2.5 For ihe Program Duration, the top five (5} Participanis ranked by notional trading velume in XRPAPY on
BITBANK will receive a m-:smh!y rebzie based on the proportion o‘the:r volume of the top five (5}
RParticipants, net to exceed a total of or the equivalent amount in XRP ¢ specified balow,
for all five (5) Participants intotal for sach month, excluding setf-matching volume (Volume
incentives”). For clarity and to provide an exampile, if the top five (8) Participanis’ volume equal [ ] IR

BB 0 the Participant with the largest volume :s.% of that voluree, or [ that Participant
wouid recewe‘ of the monthly incentives, which equates tai with the total Volume Ircentives
for that month not to exceed*

2.5 BITBANIK agrees to make any and all necessary changes to its website and user agresments to further
facilitate participation in the Program.

3. lncentives and Payment;

2.1 Ripple agrees to pay Volume incernitives, with the total maxiroum of up to S- per each month or the
equivaient amount in XRP a3 specified below, for each calendar month of the Program Duration, Ripple
will pay the Volume incentive, following Section 3.2 of this Agreement, on the Payment Date. Ripple, at
its own aption, may pay the Rebate in LS or XRP. Fpaidin H??’ -.fupsie will vaiue the XRP using the
price of XRP traded against USD on the Primary Morr\er at 12:00:01 aum. GMT, asreportedon
haipsicharts 1, for the day immediately preceding the Pawnen? Date. The Primary Markeat
means the matket for the exchange of XRP on Ripple Consensus Ledger where trades are mdcf: on the
XHP/USD cross, which has the highest volume of frading as compared to other XRP/USD crosses on the
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relevant date,

3.2 By nu later than the first Monday of the following month {fuly 2017, Augusi 2017, September 2017) that
the Progrem is live June 2017, july 2017, August 207 7) BITRANK will inform Ripple of the total calculated
incentive payout, not to exceed [ HNNGM0 - «quivaien: vaiue. The Voluma incentive will be paid w
BITBANK by no izter than the third Monday of the appiicable month (Payment Date”). For clarity and
to provide an example, for the month of July, BITBANK will inform Ripple of the july total caloulated
incentive payout by August 7 (the first Monday), and Ripple will pay BITBANK the undisputed Volume

ricentive {in USD or XRF) ne later than August 21 (the third Monday), If said in XRE, the number of XRP
will be based on the XRP price {as specified in section 3.1) as of 12:00:01 GMT on August 20.

Besired Outcome of the Yolume Ingentive Prograny The Parties anticipate that the end resuit of the

Program will be aliquid and robust XRP market on BITBANK's exchange. If the Program is successful, the

Parties may extend the Program through an additional agreement.

Lo

judicial orders that are applicable to the operation of its business, this Agreement, and its performance
hereunder, inciuding but not limited to, any applicable asset control or anti-meney laundering laws, ruies,
and regulations, Without imiting the generslity of the foregoing, each party shali at all times at its own
expense, obiain and maintain all certifications, autharizations, licenses, and permits materially necessary to
the exercise of its rights and the performance of its obligations under this Agreement,

§. Intelicctuad Property: Cach party shali retain all right, title and interest in its intelisctual property rights,
inciuding these held before this Agreement, or have developad independently of this Agreement.

ity: The parties agree to held all non-public, proprietary information about their busingsses,
mncluding but not fimited fo technology, intellectual property, business plans, strategies, pricing, systems,
methaods, programs, techniques, etc, in strictest confidence and use it solely to fulfill the Purpose and for no
other uses. The precautions taken by the parties shall be at least eguivalent in scope and effect o the
rmeasures teken by the party receiving the confidential information o protect its own confidential
information of & like or similar nature, but in no case less than a reascnable degree of care. The parties
further agree that the contents of this Agreement consttutes Confidential information and shal be
orotecied as sich.

& Limitation of Liability: £xcept for a breach of confidentiality, to the maximurm extent permitted by
applicabie law, each party's liabllity 10 the other for any breach of this Agreement, and cther party's sole and
exciusive remedy, for any cause whatseever and regardless of the form of action fwhether in contract or
tort, including negligence} wil be Hmited (0 actual, direct damages. in no event will Ripple or BITBANKS
Aggregate Lisbility for any iosses and damages arnising out of or related to this Agresment exceed the total
arcount pald to BITBANK or received from Ripple. Furthermors, in no event wili either party be labie to the
other party for any st profits, loss of business, or gther consegquential, special, incidental, indirect,
exemplary or punitive demages arising out of or refated to this Agreement, even if the party has been
advised of the possibiiity of such damages. Each party shali defend, indemrify and hoid the other party
harmiess from any and all claims, iabilities, costs and expenses {induding reasonabie attorneys’ fees)
arising out of or related 10 the other party's breach of this Agreement

existing under the lews of the jurisdiction in which it is registerad or in which its principal office is iocated, as

the case may be; () has all necessary power and authority to enter info this Agreement and perform its

obligations hereunder; and (¢} when executed and delivered by such party, this Agresment will constitute
legal, vaiid and binding obiigation of such party that is enforceable in accordance with its terms hersundey.
18, Termination: This Agreement shall continue until the earlisst of:

167 Upon written notice of termination by a party if the other party is in material breach of this
Agreement, if the breaching party does not, within ten {1 G} calendar days after receiving written notice
describing an alleged material breach of this Agreemert, cure the material failure; or

0.2 Upon the mutual agreement of the Pariies to terminate this Agreement,

11. Effects of Yermination: Survival: The foliowing rights and obligations shall survive the expiration or

termination of this Agreement Section 5 {Compliance with Laws); Section § (inteliectual Property); Section 7
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Patrick Griffin

Tite: SVP Business Development

May. 17th, 2017 Date;

Montgomery Straet, 12°
San Francisce, CA 94104

Attt General Counsel
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