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XRP Volume Incentive and Fee Rebate Program Agreement

This XRP Volume Incentive and Fee Rebate Program Agreement (the “Agreement”) is
effective the date the last Party signs (“Effective Date”) and is between Ripple Markets
Inc., a California corporation doing business at 315 Montgomery Street, San Francisco,
CA 94104 (“Ripple”), and SFOX, Inc., a Texas corporation doing business at 8939 S.
Sepulveda Blvd, Suite 102, Los Angeles, CA 90045 (“SFOX"). Ripple and SFOX are hereby
each individually referred to as a “Party”, and collectively referred to as the “Parties.”

NOW, THEREFORE, in consideration of the mutual promises contained in this
Agreement, the Parties agree as follows:

SECTION 1. SFOX XRP SUPPORT AND XRP FEE REBATE PROGRAM.

(@) SFOX Duties.

(i) No later thanmfrom the Effective Date, SFOX
shall expand its integrated order book platform to support trading pairs in XRP,
the digital asset native to the XRP Ledger, available to its customers (“XRP
Support”). SFOX shall ensure XRP Support is similar in quality to the support it
may provide other similarly situated and comparable digital assets. For the
avoidance of doubt and subject to the foregoing sentence, SFOX in its sole and
absolute discretion, will ultimately decide the particulars of the support and
resources it dedicates or allocates to the XRP Support.

(i)  Upon SFOX’s launch of XRP Support, SFOX shall promote the
liquidity of XRP on the digital asset exchanges with which it maintains accounts,
with the goal of supporting, as a market maker, the trading activity of its
customers (“Market Making”).

(iii) For M from the Effective Date (“SFOX Fee Rebate
Program Duration”), SFOX shall implement a trading fee rebate program
available to its customers who trade in XRP on SFOX's integrated order book
platform, covering in full any fees SFOX charges such customers for such
transactions (“SFOX Fee Rebate Program”), subject to such customer eligibility
criteria as SFOX may develop in its discretion; provided, however, SFOX shall have
no obligation to provide such rebate to its customers beyond an aggregate
amount under the SFOX Fee Rebate Program of

(iv) SFOX shall provide to Ripple -eporting of: (A) all
SFOX customer trading volume with respect to XRP (“Reported SFOX Customer
Volume”) and (B) the itemized fees SFOX has charged to its customers who trade
in XRP on its integrated order book platform and the trading fee rebate it has
provided to such customers under the SFOX Fee Rebate Program (“Reported
SFOX Fees and Rebates”). The Reported SFOX Customer Volume and Reported
SFOX Fees and Rebates shall specify such amounts in total and broken down by
currency or digital asset type and such pricing or fee tier as SFOX may implement
in its discretion; provided, however, SFOX shall not provide to Ripple any
information that would potentially identify any specific individual or any other
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information that is unrelated to this Agreement. With respect to each-
B SFOX shall deliver to Ripple the Reported SFOX Customer Volume and the

Reported SFOX Fees and Rebates no later than the
_ During the term of this Agreement and for
thereafter, at Ripple’s expense, Ripple will have the right to review S

records as necessary to confirm the accuracy of the Reported SFOX Customer
Volume and Reported SFOX Fees and Rebates. Such records will be made
available electronically or, if such records are not maintained in electronic form,

made available to Ripple during normal business hours at SFOX’s office and shall
be subject to “ advance written notice.

(v)  For the period beginning no later than—from

the Effective Date through the term of this Agreement, SFOX shall make
commercially reasonable efforts to operate a rippled validator (the open source
software with respect to the XRP Ledger located at
hitps://aithub.com/ripple/rippled), under the license terms with respect to that

(vi) SFOX shall allow Ripple to create an account for the purpose
of testing from time to time the basic operational functionality of SFOX’s
integrated order book platform (a “Test Account”). Notwithstanding anything to
the contrary in this Agreement, SFOX has and will retain sole responsibility for
the operational reliability of its platforms, products, and services. SFOX agrees
that the terms of this Agreement will not relieve it of its obligation and
responsibility to exercise its own independent judgment with respect to
operational risk and additional steps or procedures appropriate to mitigate such
risk. RIPPLE HAS NO OBLIGATION OR LIABILITY FOR ANY LOSS THAT SFOX MAY
SUSTAIN RESULTING FROM ANY OPERATIONAL FAILURES INVOLVING SFOX’s
PLATFORMS, PRODUCTS, AND SERVICES.

(vii) SFOX must provide to Ripple a primary technical contact at
SFOX that can be reached with respect to SFOX’s operation of a rippled validator
and the Test Account, as provided in this Agreement. SFOX’s technical contact
must have appropriate training and be knowledgeable about SFOX's integrated
order book platform. The technical contact will be expected to work with Ripple
in a timely manner and make themselves and/or their equipment available for
exigent issues. SFOX must promptly notify Ripple whenever technical contact
responsibilities are transferred to another individual.

(b) Ripple Duties.

(i) Ripple shall pay SFOX in accordance with the following
payment schedule based on Reported SFOX Customer Volume on the SFOX
integrated order book platform, with the g of any self-matching volume
and up to an aggregate maximum of “ (each a “Volume Incentive
Payment”):
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Triggering event Payment to Form of
SFOX Payment
Upon Effective Date XRP
iin cumulative Reported SFOX Customer usD
Volume from the Effective Date
in cumulative Reported SFOX Customer usD
Volume from the Effective Date
in cumulative Reported SFOX Customer uUsD
olume from the Effective Date AR

With respect to the first Volume Incentive Payment, Ripple shall use commercially
nable efforts to make such payment through a transfer of XRP within|jj
business days following the Effective Date. For any subsequent Volume

Incentive Payment, Ripple shall make each such payment to SFOX subject to such

verification as Ripple may reasonably require and SFOX’s provision of reasonable

assistance to Ripple in connection with such verification (including promptly

providing Ripple with such records as Ripple may request under Section 1(a)(iv)),

but in no case later than | o!lowing Ripple’s receipt from SFOX of the

Reported SFOX Customer Volume that supports the occurrence of the triggering

event. Ripple shall make such payment in U.S. dollars.

(ii)  Ripple shall pay SFOX each within the SFOX Fee Rebate
Program Duration the aggregate amount of the trading fee rebate SFOX has
provided to its customers under the SFOX Fee Rebate Program based upon
Reported SFOX Fees and Rebates, with the exclusion of any trading fee rebates
SFOX has provided in connection with any self-matching volume; provided,
however, the maximum amount of any such monthly payment from Ripple to
SFOX shall be I Ripple shall make each monthly payment to SFOX under
this section in U.S. dollars and subject to such verification as Ripple may
reasonably require and SFOX’s provision of reasonable assistance to Ripple in
connection with such verification (including promptly providing Ripple with such
Ripple may request under Section 1(a)(iv)), but in no case later than
m following Ripple’s receipt from SFOX of the Reported SFOX Fees and
Rebates for such ﬁ

(iii)  With respect to any transfer of XRP from Ripple to SFOX under
this Agreement, Ripple shall transfer such XRP to an XRP address directly owned
by SFOX. Additionally, Ripple shall calculate the amount of any such XRP
payment using the price one unit of XRP is traded at the time payment is made
against the USD asset on the XRP Ledger with the largest volume in the XRP/USD
pair, as reported on XRP Charts (https://xrpcharts.ripple.com) over the previous
seven (7) trading days immediately preceding the date payment is made.

(iv) Ripple shall use commercially reasonable efforts to provide
SFOX with remote support in connection with SFOX’s integration of Ripple API,
the official application programming interface library that facilitates access to
the XRP Ledger, with respect to SFOX’s balances of XRP.

(©) Promotion and Marketing. Each Party shall use commercially
reasonable efforts to publicize the launch of SFOX’s XRP Support, Market Making, and the
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As of the Effective Date, the Parties agree to be bound and have caused this Agreement
to be executed.

SFOX, Inc. Ripple Markets Inc.

Title: CEO Title:  SVP Business Development

Date: Oct 19, 2017 Date: October 30, 2017
Address: Address: 315 Montgomery Street, Mezz.

San Francisco, CA 94104
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